RAPPAHANNOCK REGIONAL SOLID WASTE
MANAGEMENT BOARD

REGULAR MEETING AGENDA

STAFFORD COUNTY

GEORGE L. GORDON GOVERNMENT CENTER

BOARD OF SUPERVISORS CHAMBERS October 21, 2015
STAFFORD, VIRGINIA 1:30 P.M.

A CALL TO ORDER.

B ROLL CALL TO DETERMINE QUORUM
C. ELECTIONS OF OFFICERS
D

APPROVE MINUTES OF PRIOR BOARD MEETINGS (Tab 1)
August 19, 2015

E. PRESENTATIONS BY THE PUBLIC
PRESENTATIONS BY R-BOARD MEMBERS
G. REPORT OF R-BOARD SUPERINTENDENT (Tab 2)
1. Belman Road Compactors
2. Cell F1 Filling Status
3. Cell F2 Construction Status Report
4. Fly Ash Disposal
H. REPORT OF STAFF (Tab 3)
1. Personnel Status Update
2. Environmental Compliance Report
a. Staff Report
b. Consultant Report
3. Operations Update
a. HHW & E-Waste Fall Collection
l. REPORT ON FINANCES (Tab 4)
1. Financial Summary; FY2016 through September 30, 2015
2. Weight & Material Analysis; FY2016 through September 30, 2015
J. UNFINISHED BUSINESS (Tab 5)
1. Resident Fee Update
2. Flow Control Update
K. NEW BUSINESS (Tab 6)
1. Cell F-2 Local Bond Sale and Financing Agreement
a. RB15-13
2. Proposed Tipping Fee Rate Adjustments
a. RB15-14
L. CLOSED SESSION (if needed)
M. NEXT SCHEDULED MEETING

December 16, 2015, Board of Supervisors Chambers, George L. Gordon Government Center, 1:30 PM
OPTIONAL - Tour of the Regional Landfill

N. ADJOURNMENT



D. APPROVE MINUTES
OF PRIOR BOARD MEETINGS (TAB 1)
August 19, 2015



MINUTES

RAPPAHANNOCK REGIONAL SOLID WASTE MANAGEMENT BOARD
Wednesday, August 19, 2015
George L. Gordon Government Center
Board of Supervisors Chambers

Meeting Convened: A regular meeting of the Rappahannock Regional Solid Waste Management Board
(R-Board) was convened at 1:30 P.M. on Wednesday August 19, 2015, at the George L. Gordon
Government Center, Board of Supervisors Chambers.

Roll Call: The following members were present: Mathew Kelly; Paul V. Milde, IlI; Beverly R. Cameron;
Gary Snellings; William C. Withers, Jr., Keith Dayton represented Mr. Romanello in his absence.

Also in attendance were: Brendan Hefty, Esq., R-Board Attorney; Robert L. Hundley, Resource
International, Ltd., Consulting Engineer; Keith C. Dayton, Director & Deputy County Administrator; Jason
Pauley, R-Board Superintendent; Diane Jones, Julie Williams-Daves, Christina Morgan , and John Faha,
R-Board Staff;

Elections of officers for Fiscal Year 2016: This being the first meeting of the fiscal year, Mr. Dayton
advised that the R-Board has in the past elected officers at this time. Mr. Withers motioned, seconded
by Mr. Snellings, to elect Mr. Milde as Chairman of the R-Board.

By voice, the vote was:

Yea: (6) Milde, Kelly, Cameron, Snellings, Dayton, Withers
Nay: (0)
Absent: (0)

Mr. Withers motioned, seconded by Mr. Milde, to elect Mr. Kelly Vice-Chairman of the R-Board.

By voice, the vote was:

Yea: (6) Milde, Kelly, Cameron, Snellings, Dayton, Withers
Nay: (0)
Absent: (0)

Approval of minutes of prior meeting: Mr. Milde motioned, seconded by Mr. Withers, to approve the
minutes for the June 17, 2015 meeting.

By voice, the vote was:

Yea: (6) Milde, Kelly, Cameron, Snellings, Dayton, Withers
Nay: (0)
Absent: (0)

Presentations by the Public: No members of the public wished to speak.

Presentations by the R-Board: No Members of the R-board wished to speak.
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Report of the R-Board Superintendent: Mr. Pauley reported on the following:

Cell F2 Construction Status

Mr. Pauley provided some pictures of the construction site to date and spoke about how well the
excavation is proceeding. Pending any weather delays, construction is currently on schedule for
completion on or about November 5, 2015. The excavation for Cell F2 is currently over 50% complete,
with liner installation scheduled to begin in September. Staff is working with DEQ for their participation
in the liner construction inspections, in the hopes that by coordinating the inspection process we will
minimize delays and assure that we receive our certificate to operate in the timeliest manner. Staff is
pleased with the contractor’s progress and cooperation.

Belman Road Compactors

Staff placed the compactors at Belman in July and are working on placement of the containers and
compactors to provide the best service and traffic flow for residents, and ease of maintenance for staff.
Dominion Power and electricians are scheduled to be at Belman this week.

Cell F1 Filling Status

Mr. Pauley reported that the recent ground survey conducted to assess the current landfill airspace
confirmed that our projections about remaining airspace are on target. Our current fill rate indicates
approximately four months of capacity remaining in Cell F1 from the survey date of July 2, which is
approximately through the end of October. Staff is prepared to fill the eastern slope of Cell E, which
faces and connects with Cell F1. As indicated at the June 17, 2015 board meeting, approximately 40,000
cubic yards of airspace remains in this area, giving us an additional two months. This combined with the
remaining airspace in Cell F1 should provide airspace through the end of the calendar year.

Mr. Withers expressed a desire to visit the landfill on Tuesday. Mr. Snellings indicated he wished to visit
at the same time. Mr. Pauley confirmed he would be available to take both R-Board members on a tour.

Mr. Kelly asked Mr. Pauley to provide an explanation of the details of the recent meeting and landfill
tour by Covanta. There was a general discussion about the implications of accepting the coal ash from
their facility and the possible revenue. Mr. Kelly asked staff to continue the conversation with Covanta.

Report of Staff:

Mr. Dayton reported on the R-Board staffing levels with 30 of 34 positions filled. We finished recruiting
two heavy equipment operators who will start September 8. We are recruiting for one maintenance
worker and finishing recruitment of two part time gate attendants.

Staff has been approached by the Stafford Utilities Department for assistance with their sludge disposal
efforts. Their previous transport contractor will no longer perform this service at an economical rate,
and Utilities asked if they could pay the R-Board to provide a staff person. This arrangement would
improve coordination of the sludge delivery, with the potential to increase revenue. With the R-Board'’s
approval, staff plans to fill one of our vacant positions as a heavy equipment operator to service the
sludge hauling needs of the Utility Department, along with other landfill activities. R-Board members
voiced approval of this proposal.
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Environmental Compliance Report: Ms. Julie Williams-Daves reported on the following:

SWP #589 — Compliance Inspection

The DEQ conducted their second quarterly site inspection on June 19 the day of the last R-Board
meeting. The inspection resulted in a deficiency letter for exposed waste, but it has been resolved. Staff
met with DEQ representatives at the landfill and received some additional guidance on preparing for
compliance inspections.

Groundwater — Area #74

Staff continues to work through the property purchase with VDOT and once it is complete, will petition
the DEQ to move the compliance point further away from the edge of the landfill. A plat for acquisition
purposes was prepared and sent to the Virginia General Services agency in Richmond for review. VDOT
has approved the sale at all levels. Once approved by GSA, staff will proceed to finalize the acquisition
and have it recorded. Since there are no human or environmental receptors in the area, staff plans to
submit a formal proposal for a “presumptive remedy” that is expected to shorten the corrective action
process. In the meantime, groundwater will be monitored regularly to ensure that the remediation
efforts remain successful. Staff is proposing to move the compliance point further away from landfilled
waste once we have the new property.

Landfill Gas Extraction System — Area #74

Staff is working with Draper Aden Associates to schedule the connection of the passive trench to the
active collection system. This effort is expected to resolve some continuing landfill gas issues.

Air Registration No. 40946

The R-Board received a warning letter for the late submission of two reports earlier this year and in
response, staff has modified our procedures for monitoring reporting deadlines. We have already begun
gathering data for the next reporting period well in advance of the deadline. The additional capacity of
Cell F2 will bring the R-Board under federal oversite for air emissions. Staff is working with DEQ and the
EPA on our new permit. It is currently in the public comment phase.

Mr. Kelly requested photos at the next meeting for a better understanding of the areas of discussion and
Ms. Williams-Daves confirmed that she will provide a visual presentation to go along with her report.

R-Board Engineering Consultant’s Report:

Mr. Bob Hundley acknowledged that Ms. Williams-Daves had covered most of his report, but added an
update that he is working with County and City staff on the annual financial assurance update. He also
updated the R-Board on the Fredericksburg Landfill and their ongoing dialogue with DEQ about
establishing new landfill gas compliance probes at the boundary of the Cool Springs Road property.

Operations Update: Mrs. Diane Jones reported on the following:

Recycling Market Changes

Staff issued a request for proposals for single stream recyclables following notice from County Waste
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that they would significantly reduce our price per ton for this product in FY2016. The response from the
RFP indicate we will realize a dramatic decline in the revenue potential for recyclable materials. The
price for these materials is the lowest in the last four years and Ms. Jones provided an explanation for
the downturn in the market. Staff has selected a recommended vendor and wishes to negotiate a
contract pending the R-Board’s approval of a resolution to be discussed later in the meeting.

Mr. Withers asked if contamination is an issue. Mrs. Jones replied that contamination allowances have
risen over the years and are currently at 16% in most recycling.

Household Hazardous Waste Collection Day

Ms. Jones has been working with City staff to coordinate and plan a household hazardous waste (HHW)
collection day at the City Shop, located adjacent to the Belman Road convenience center. The collection
will be held on Saturday, October 24th from 9:00 A.M. to 3:00 P.M.

Cooperative Electronics Collection Program Rappahannock Goodwill

In conjunction with the HHW Collection, Fredericksburg Public Works and R-Board staff are working with
Rappahannock Goodwill Industries (RGI) to host an e-cycling event for electronics. RGI will manage the
program.

Ms. Jones informed the R-Board that staff will work with the Stafford County Public Information Office
and their counterpart in the City to spread the word about the upcoming events.

Mr. Kelly asked Ms. Jones to continue to reach out to Habitat for Humanity about collaborating for the
reuse of building materials.

Environmental Management System

Mr. Dayton introduced Mr. John Faha, the R-Board’s intern who proceeded to report on staff efforts
with respect to DEQ’s Virginia Environmental Excellence Program (VEEP). Participation in this program
demonstrates the R-Board’s commitment to environmental responsibility. One of VEEP’s requirements
is the development and maintenance of an Environmental Management System (EMS). This document
addresses how different environmental impacts should be handled. Each April, R-Board staff reports on
the previous year’s efforts at improving the environment. The three environmental impacts that were
monitored and reported for 2014 include the energy generated from landfill gas at Ameresco’s power
plant, recycling performance, and the amount of Rappa-Grow compost produced. R-Board staff revises
this document and annually requests the R-Board’s support of the VEEP efforts.

Mr. Milde motioned, seconded by Mr. Kelly, to express support for the Environmental Policy of the R-
Board for its implementations of environmental practices.

By voice, the vote was:
Yea: (6) Milde, Kelly, Cameron, Snellings, Dayton, Withers
Nay: (0)
Absent: (0)
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Report on Finances: Mr. Dayton reported on the following:

Financial Summaries: Year End FY2015

FY2015 finished approximately $250,000 below budgeted revenue, although expenditure savings
compensated for the revenue shortfall, and resulted in a small surplus in operating performance. The
year-end operational numbers don’t take into account the effect of late fiscal year capital program
budgeting to initiate construction of Cell F2, and focus on FY2015 operating performance. The results
are unaudited and also do not account for changes in closure/post closure liabilities or depreciation. The
R-Board finished the year with nearly $250,000 generated in residential use fees. The annual audit is
currently underway.

Financial Summaries: FY2016

FY2016 has started strong, with commercial revenues right on target. We are showing slightly over
$150k in resident fees accrued from the sale of annual passes before July. Mr. Dayton noted that MSW
revenues from commercial and residential accounts were following the FY2015 trends, but that C&D
revenue is up substantially.

Mr. Snellings asked for clarification of the annual pass revenue spread over both fiscal years, but not the
one-time ticket purchases. Mr. Dayton explained the accrual process used to record annual and coupon
pass revenue in FY2015 versus FY2016.

Weight & Material Analysis: Year End FY2015

FY2015 finished down significantly in both commercial hauler MSW categories, but up significantly in
C&D and dirt; however, Mr. Dayton noted that the monetary value for dirt is low, compared to other
MSW categories, even though dirt does have value as daily cover. He went on to note that recent

reports indicate that Spotsylvania County has raised the C&D tipping fee to match the R-Board’s rate.

Weight & Material Analysis: FY2016

Staff expects C&D to remain strong in FY16, and are currently reviewing our dirt fees to see if
adjustments are in order.

Unfinished Business:

Resident Fee Program: Mr. Dayton reported on several issues relative to the resident fee program
implemented in March of 2015.

FY2015 Financial Performance: The resident fee program generated an estimated $274,500 in FY2015,
which is consistent with earlier projections provided to the R-Board. Recent trends indicate a continuing
strong demand for one time passes, although use has dropped since the initiation of the resident fee
program. Staff has noticed a shift towards larger loads, which may correlate with fewer trips to the
convenience centers. We have also received reports from the largest residential curbside service
provider that they have seen a dramatic increase in customers signing up for service since the initiation
of the program. He went on to note that coupon book sales have also remained steady, although the
sales of annual passes have dropped to nearly zero. This is to be expected as the year has progressed,
and customers have either already purchased this pass if so inclined, and noted that staff expects to see
the return of healthy annual pass sales when we begin selling the 2016 passes later this year. The scale
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house continues to be the preferred location to purchase all types of passes, in spite of our efforts to
inform residents of other options available to them.

Credit Card Payments: Staff is exploring other options for purchasing all types of passes prior to
beginning sale of the 2016 annual passes, including credit and debit card purchase options.

R-Board staff has been working with the Treasurer’s offices in Fredericksburg and Stafford to offer
credit/debit card payment at both Treasurer’s office, the main R-Board office, and the scale house by
October 1st. Staff has researched and identified a remote card reader device which is economical to
acquire, and works with a Wi-Fi connection, requiring minimal upgrades to our IT infrastructure at the
Eskimo Hill location. The credit/debit card option will increase convenience to customers, although
there may a transaction fee added, along with approximately 2% added on to the charged amount.
While the additional amount is negligible for coupon and annual pass sales, it is a significant increase to
the cost of a one-time pass. Staff continues to research various options to identify a convenient, cost
effective alternative.

Staff is also preparing to offer online purchase of annual passes and coupon books. With the addition of
credit/debit card payment, customers can fill out the appropriate form with their address and vehicle
information, and their annual pass or coupon book will be mailed directly to their address. We hope to
have this option available when we begin selling annual passes in November.

Site Logistics: Staff has also been investigating the necessary changes to eliminate the need for
residential drop off customers to access the commercial entrance to the landfill. As expected, modifying
the resident convenience center to accommodate the sale of passes during peak use periods on
weekends has presented a challenge. The desire to ensure annual pass and coupon users are granted
fast entry to the facility requires the use of two lanes entering the site, along with an exit lane. Although
cash transactions of one time passes is rather fast, the sale of annual passes and coupon books is likely
to create significant backups, particularly on weekends. We expect the sale of annual passes for 2016 to
be especially brisk when we first offer them for sale, and then leveling out in early 2016 before gradually
reducing in numbers after that. We are considering offering sales of annual passes at the scale house
until the demand drops off enough so that the line for pass purchase at the convenience center is
manageable. Staff is also considering dedicating two or three bins at the convenience center for receipt
of brush and other yard waste to eliminate the need for customers to enter the landfill area. This move
would provide more flexibility in locating gate attendant staff, but increases the manpower necessary to
service the convenience bins. Although plans for the changes to the resident convenience center have
not been finalized, staff remains confident that these issues can be resolved in time to have these
changes in operation by the end of this year

Flow Control Update: Mr. Dayton then provided an update on research into the flow control ordinance
option, as requested by the R-Board. Mr. Dayton advised that Mr. Hefty had contacted the attorneys for
Stafford and Fredericksburg regarding this option, and noted that a memo from the Stafford County
Attorney’s Office was attached. This memo corroborates information provided to the R-Board regarding
the authority of the local governments to adopt a flow control ordinance.

Staff also completed further communication with the major commercial waste companies serving
residents and businesses in the City and County. Both companies have committed to voluntarily
bringing MSW from the City and County to the landfill as soon as we request it, and estimated that
between them, another 2,500 tons per month would come over the scales. Mr. Dayton estimated that
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based on analysis of historical delivery patterns from the two firms, he believes adjusting the over 1,500
tons per month rate from $32 to $26 per ton will generate in excess of $550,000 annually when
factoring in the added volumes. This revenue is sufficient to meet budgeted revenue targets from this
source. He went on to note that we are not able to encourage additional waste volumes until after Cell
F2 is operational; consequently, he suggested that an effective date of January 1, 2016 would be
advisable.

Mr. Kelly expressed concern about waiting until the Jan 1°t date to initiate action on the flow control
ordinance. He noted his concern about the long-term financial position of the R-Board, and the delay in
building up reserves funds. He advised initiating the implementation of the flow control ordinance
immediately, as there is no guarantee that voluntary cooperation will be effective.

Mr. Kelly motioned, seconded by Mr. Snellings, to approve the motion to request the County and City
initiate action to authorize implementation of solid waste flow control.

By voice, the vote was:

Yea: (6) Milde, Kelly, Cameron, Snellings, Dayton, Withers
Nay: (0)
Absent: (0)

New Business:
Single Stream Recycling Contract

Ms. Jones informed the R-Board that when staff contacted County Waste regarding the annual single
stream recycling contract renewal, they informed us that there would be a marked drop in the amount
paid per ton for this product. Due to the large change in price, the County Purchasing Officer advised
that we must issue an RFP to solicit competitive proposals. Three proposals were received in response to
our offering. All three proposals resulted in a loss of revenue from FY2015, with two of the three
resulting in essentially no revenue derived from this source. The third proposal would result in modest
revenue from our single stream, but only if we compacted the recycled material prior to transport. The
proposer, Tidewater Fibre Corporation (TFC), held the contract for our recycled products in FY2014.
They have proposed payment of $20 per ton, including pickup and transport to their facility in the
Richmond area, provided the material is compacted. Staff believes that although the R-Board will incur
capital costs of about $20,000 to install compaction equipment, this investment will be recouped by
recycling revenues. The upgrades will also make our recycling operations much more efficient long term.
Until these improvements are operational, we will be delivering un-compacted recycled products for no
net revenue. We expect the compactor to be operational this October. Staff recommends approval of
Resolution RB15-10, approving execution of a contract with TFC for the receipt of single stream recycled
products from the R-Board. This contract allows for annual extensions.

Mr. Kelly motioned, seconded by Mr. Snellings, to approve the contract with TFC for the collection and
processing of single stream recyclables.

By voice, the vote was:
Yea: (6) Milde, Kelly, Cameron, Snellings, Dayton, Withers
Nay: (0)
Absent: (0)
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As written:

RAPPAHANNOCK REGIONAL SOLID WASTE MANAGEMENT BOARD
RESOLUTION

At the regular meeting of the Rappahannock Regional Solid Waste Management Board (R-Board) held
in the Board of Supervisors Chambers in the Stafford County Administration Center, 1300 Courthouse
Rd., Stafford, Virginia, on the 19th day of August 2015;

Members:

Paul V. Milde, IIl, Chairman Yes
Matthew J. Kelly, Vice-chairman Yes
Beverly R. Cameron Yes
Keith C. Dayton Yes
Gary Snellings Yes
William C. Withers, Jr. Yes

On motion of Mr. Kelly, seconded by Mr. Snellings, which carried by a vote of 6 to 0, the following was
adopted:

A RESOLUTION TO AUTHORIZE A CONTRACT FOR THE COLLECTION AND PROCESSING OF SINGLE
STREAM RECYCLABLE MATERIALS

WHEREAS, the Rappahannock Regional Solid Waste Management Board (R-Board) desires to
promote environmentally responsible waste management through the recycling of waste materials in

the most efficient and cost effective manner; and

WHEREAS, The R-Board solicited proposals from firms interested in providing services to
receive and process single stream recyclable materials; and

WHEREAS, three firms responded to this proposal; and

WHEREAS, following evaluation by staff, Tidewater Fibre Corporation, operating as TFC
Recycling, was determined to have offered the most responsive proposal; and

WHEREAS, staff recommends awarding this contract to TFC Recycling;
NOW, THEREFORE BE IT RESOLVED, by the Rappahannock Regional Solid Waste Management
Board on this the19th day of August 2015, that the County Administrator is authorized to execute a

contract with TFC Recycling for an initial period through June 30, 2016.

BE IT STILL FURTHER RESOLVED, that this contract shall be renewable for additional periods,
to be negotiated and approved by both parties, and subject to authorization by the R-Board.
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Cellular Tower Site

Mr. Dayton noted that staff has been approached by Milestone Communication, representing the
County in the leasing of cellular tower locations in the County about siting a tower on landfill property in
the southeast portion of the site. Verizon has expressed an interest in a site on landfill property.

The site would improve service to residents adjacent to the landfill and VRE riders. We have coordinated
this proposed location near the stockpile for Cell F-1 with landfill activities and believe there would be
no impacts to operations from a tower at this location. There would also be revenue generated of
approximately $1,000 per month. Mr. Dayton advised that resolution RB15-11 was attached expressing
R-Board support for a cell tower site as shown. If approved by the R-Board, the City Council and County
Board of Supervisors must also take the matter up as well

Staff recommends approval of RB15-11.

Mr. Milde motioned, seconded by Mr. Withers, to endorse the installation of a cellular tower at the
Regional Landfill.

By voice, the vote was:

Yea: (6) Milde, Kelly, Cameron, Snellings, Dayton, Withers
Nay: (0)
Absent: (0)

As written:

RAPPAHANNOCK REGIONAL SOLID WASTE MANAGEMENT BOARD
RESOLUTION

At the regular meeting of the Rappahannock Regional Solid Waste Management Board (R-Board) held
in the Board of Supervisors Chambers in the Stafford County Administration Center, 1300 Courthouse
Rd., Stafford, Virginia, on the 19th day of August 2015;

Members:

Paul V. Milde, IIl, Chairman Yes
Matthew J. Kelly, Vice-chairman Yes
Beverly R. Cameron Yes
Keith C. Dayton Yes
Gary Snellings Yes
William C. Withers, Jr. Yes

On Motion of Mr. Milde, seconded by Mr. Withers, which carried by a vote of 6to 0, the following was
adopted:

ARESOLUTION TOAPPROVE THE INSTALLATION OF ACELLULAR TOWER AT THE REGIONAL LANDFILL

WHEREAS, the Milestone Communications Management lll, Inc. (Milestone), has requested
approval to construct a cellular service communications tower on landfill property; and

WHEREAS, R-Board staff have coordinated the proposed location forthis tower sothat there
would be no impacts to operation of the Civil War Park or landfill operations; and
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WHEREAS, residents of the county and commuters using Virginia Railway Express will have
enhanced cellular service as aresult of this tower; and

WHEREAS, there are monetary benefits to the R-Board should the lease ultimately be approved;
and

WHEREAS, both the Fredericksburg City Council and Stafford County Board of Supervisors must
hold public hearings to solicit public input before the site is approved;

NOW, THEREFORE, BE ITRESOLVED by the Rappahannock Regional Solid Waste Management
Board on this the 19thday of August, 2015, that the site identified for a cellular communications tower is
approved, subject to consideration and approval by the Fredericksburg City Council and the Stafford
County Board of Supervisors.

BE IT FURTHER RESOLVED that a copy of this resolution be provided to the City of
Fredericksburg and Stafford County.

Adult Probationers Litter Collection Initiative

Ms. Jones reported on the cooperative effort to utilize the adult probationary program participants with
the Rappahannock Regional Jail Community Based Probation Programs. This initiative is now entering
the 4th year of cooperative efforts. The probationers are court ordered to perform community service
hours and are assigned to a Probation Officer. Under our agreement with the Regional Jail, probation
officers agree to assign adult probationers to clean litter from local roads. The R-Board manages the
probationers on an individual basis, providing daily road assignments and following after to pick up the
bags filled with litter. Our staff is not typically informed of the nature of the crime for which participants
are serving community service, unless the crime is considered serious. In FY15 we observed a significant
increase in participation under this program. The R-Board managed 31probationers, of which four were
City residents. R-Board staff assigns City probationers to clean City roads. Overall, probationers picked
up 41,120 pounds of litter and cleaned 600 miles of roadways.

Mr. Kelly inquired about the process to push for an increase in the use of this program for littering
violations. Ms. Jones recommended working with the probation officers rather than the judges to direct
more probationers to this program.

Operational Agreement

Mr. Dayton reported that staff from the Northern Virginia Regional Office and the Central Office of the
Virginia Department of Environmental Quality (DEQ) contacted R-Board staff last year regarding
concerns with the R-Board Operational Agreement. He noted that the Amended and Restated
Operational Agreement for the Stafford-Fredericksburg Regional Landfill, executed in January 2000,
included provisions that shared liability for closure and post closure costs for the old Stafford landfill
area covered under Permit 74, among other provisions. DEQ staff have expressed concern that
corrective action costs were not specifically mentioned under this Agreement and requested that it be
modified to include corrective action costs. Mr. Dayton further noted that this area had been subject to
a $1 million corrective action reserve since a groundwater constituent exceedance had been
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documented. He pointed out that both the City and County had provided financial assurance for their
portion of that liability each year, and that R-Board reserves were sufficient to fund correction action
costs should that be necessary. We went on to explain that the R-Board was contemplating other
amendments to the Agreement and desired to complete them all at the same time. DEQ ultimately
agreed to postpone their request for an amendment to the Agreement. DEQ has once again approached
R-Board staff and requested that language incorporating liability for corrective action costs for Permit 74
be included in the Agreement. They have also indicated a readiness to issue a warning letter on this
matter should this action not proceed immediately. Whereas there is a regulatory urgency to proceed
with amending the Agreement immediately while other matters pertaining to the Agreement are
discussed, staff has prepared a red line and clean version of the proposed amendment, and Proposed
Resolution RB15-12 expressing support for an amendment to specifically include liability on both parties
for corrective action costs related to the landfill area regulated under Permit 74. This matter will then
need to be taken up by the Fredericksburg City Council and the Stafford County Board of Supervisors.

Mr. Withers then motioned, seconded by Mr. Snellings, that RB15-12 amending the Operational
Agreement be approved.

By voice, the vote was:

Yea: (6) Milde, Kelly, Cameron, Snellings, Dayton, Withers
Nay: (0)
Absent: (0)

As written:

RAPPAHANNOCK REGIONAL SOLID WASTE MANAGEMENT BOARD
RESOLUTION

At the regular meeting of the Rappahannock Regional Solid Waste Management Board (R- Board)
held in the Board of Supervisors Chamber, Stafford County Administration Center, Stafford, Virginia
on the 19th day of August, 2015;

Members:

Paul V. Milde, Ill, Chairman Yes
Mathew J. Kelly, Vice-chairman Yes
Beverly R.Cameron Yes
Keith Dayton Yes
Gary Snellings Yes
William C. Withers Jr. Yes

On amotion of Mr. Withers, seconded by Mr. Snellings, which carried by avote of 6to O, the
following was adopted:

ARESOLUTION TOAPPROVE ANAMENDMENT TO THE OPERATIONAL AGREEMENT FORTHE
REGIONAL LANDFILL

WHEREAS, the Virginia Department of Environmental Quality has requested amendments to
the Operational Agreement between the City of Fredericksburg (City) and the County of Stafford
(County) for operation of the Rappahannock Regional Landfill; and
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WHEREAS, the amended provisions would specifically include liability for corrective action
costs for both the City and County related to corrective actions necessary for the old Stafford landfill
regulated by Permit 74; and

WHEREAS, both the City and County are currently providing financial assurance for this
liability each year; and

WHEREAS, the R-Board currently has sufficient reserves to fund corrective action costs; and

WHEREAS, both the Fredericksburg City Council and Stafford County Board of Supervisors
must agree to amend the Operational Agreement;

NOW, THEREFORE, BE IT RESOLVED by the Rappahannock Regional Solid Waste Management
Board on this the 19th day of August, 2015, that the Amended and Restated Operational Agreement
for the Stafford-Fredericksburg Regional Landfill be amended to include liability for corrective action
costs related to the old Stafford landfill regulated by Permit 74 issued by the Virginia Department of
Environmental Quality.

BE IT FURTHER RESOLVED that a copy of this resolution be provided to the City of
Fredericksburg and Stafford County.

Keith Dayton also presented the FY 2015 R-Board Annual Report. A hard copy was provided to the R-
Board members separate from their meeting agenda.

The R-Board then recognized John Faha’s efforts in the preparation of the FY2015 Annual Report.
Adjournment: The meeting was adjourned at 2:36 by Mr. Milde.

Future Session: The next regular meeting is scheduled for October 21, 2015 at 1:30pm in the George L.
Gordon Government Center, Board of Supervisors Chambers.

Keith C. Dayton, Director & Deputy County Administrator

Christina Morgan, Clerk



G. REPORT OF R-BOARD SUPERINTENDENT
(TAB 2)

1. Belman Road Compactors

2. Cell F1 Filling Status

3. Cell F2 Construction Status Report
4. Covanta Ash Disposal Update



IU' D Rappahannock Regional Solid Waste Management Board

489 Eskimo Hill Road e Stafford, Virginia 22554 » 540-658-5279 +» FAX 540-658-4523

R-Board Members

From: Jason M. Pauley, R-Board Superintendent
Date: October 21, 2015

RE: R-Board Superintendent Report

Belman Road Compactors

Compactors are scheduled to be operational today and ready for customers to use. We have two
compactors setup, one for household garbage, and the other for single stream recycling. Some site
work relating to paving will need to be completed to finish dressing up the site. We will be adjusting
our traffic flow patterns through the site as we fine tune our new process. Please stop by the site and
look at our new layout when you have a chance.

Cell F1 Filling Status

Our current fill rate indicates a little less than 2 months of airspace remaining in Cell F1. We have
started to utilize the airspace remaining on the eastern slope of Cell E, which faces and connects with
Cell F1. As indicated at the June 17, 2015 board meeting, approximately 40,000 cubic yards of airspace
remains in this area, which at our current fill rate will last as much as 2 months. This combined with the
remaining airspace in Cell F1 should provide airspace through the end of January 2016.

Cell F2 Construction Status

Construction is still on schedule to have Cell F2 complete and ready to submit to DEQ for certification by
mid-November. The storms the area received the final week of September did slow construction
progress for about a week, although no extensions to the contract have been requested to date.

MSW Ash Disposal

Staff was requested to contact a representative at COVANTA to discuss disposal options for ash
produced at their Lorton facility. At the current time, COVANTA has a disposal agreement with Fairfax
to receive all of the ash the facility produces. Furthermore, their facilities are located adjacent to each
other, allowing them to utilize their own off-road trucks to haul ash to the disposal area. With these
factors, we were informed that the costs associated with hauling the ash to our facility, in addition to a
tipping fee, would not be cost effective at this time.

“Serving the City of Fredericksburg and Stqfford County, Virginia”
www.Tr-board.org



H. REPORT OF STAFF (Tab 3)
1. Personnel Status Update (Verbal)

2. Environmental Compliance Report
a. Staff Report
b. Consultant Report

3. Operations Update
a. Household Hazardous Waste &
FElectronics Collection Fall Event



Rappahannock Regional Solid Waste Management Board

489 Eskimo Hill Road e Stafford, Virginia 22554 » 540-658-5279 » FAX 540-658-4523

To: R-Board Members

From: Julie Williams-Daves

Date: October9, 2015

RE: Environmental Compliance Report

SWP #589 — Compliance Inspection

The DEQ found no violations of our permit or the applicable solid waste regulations during their third
quarter site inspection on September 22.

Groundwater — Area #74

Staff is working through the property purchase with VDOT and once complete, will petition the DEQ to
move the compliance point further away from the edge of the landfill. Staff is working with Resource
International to submit a formal proposal for a “presumptive remedy” that is expected to shorten the
corrective action process. In the meantime, groundwater is being monitored regularly to ensure that the
previous remediation efforts remain successful.

Air Registration No. 40946 - Landfill Gas Extraction System

Staff is working with Draper Aden Associates to repair two broken joints in piping of the landfill gas
collection system that are likely due to settlement and were allowing oxygen into the system.

Staff continues to keep DEQ apprised of the landfill gas migration at GP-7, the vent trench connection to
the landfill gas system was initially successful, but the recent rain seems to have hampered its
effectiveness.

The DEQ scheduled a site inspection for October 13.

Air Registration No. 40946 — Title V Permit

Staff is working with the DEQ to address comments the US EPA had regarding our draft Title V Permit.

Wetland Impacts - WP4-09-0644

Over two inches of rain fell in a short time period on September 29. Although sediment and erosion
controls were in place around the perimeter of the F-2 construction zone, some soil did flow into a
designated wetland area. The R-Board is working with Resource International, and the DEQ to ensure
the area is restored.

“Serving the City of Fredericksburg and Stafford County, Virginia”
www.r-board.org



Rappahannock Regional Solid Waste Management Board

489 Eskimo Hill Road + Stafford, Virginia 22554  540-658-5279 « FAX 540-658-4523

R-Board Members

From: Diane Jones
Recycling Manager

Date: October 21, 2015
Subject: Operations Update

Single Stream Recycling Changes

The R-Board was advised at the August meeting about changes in the recyclable material market would
result in a dramatic decline in revenue potential from this source. This trend continues to worsen, and
staff is proceeding with product handling changes necessary to receive positive income from this
material.

e We have negotiated and executed a contract with Tidewater Fibre Corporation (TFC), for them
to receive compacted single stream recycling products. We will net approximately $20 per ton,
subject to market fluctuations

e We are proceeding with building modifications necessary for operation of the compaction
equipment

e We are delivering the maximum amount to County Waste without compensation, with the
balance delivered to TFC and paying $125 per load until the equipment is operational

Household Hazardous Waste Collection Day

Our fall collection will be held this Saturday, October 24" from 9:00 A.M. to 3:00 P.M. at the City Public
Works facility located at 1000 Tyler Street, around the corner from the Belman Road convenience
center.

Cooperative Electronics Collection Program Rappahannock Goodwill

The Fredericksburg Public Works and R-Board staff met with Goodwill Industry to discuss ways to
enhance the collection of electronics, also known as E-Waste. Rappahannock Area Goodwill Industries
staff will manage the Goodwill Electronics Recycling Day for E-Waste at the City Public Works facility
located at 1000 Tyler Street and the Stafford County Government Center parking lot on Saturday,
October 24" 9:00 A.M. to 3:00 P.M.

Notice of these events have been posted on the R-Board and Stafford County websites.

“Serving the City of Fredericksburg and Stafford County, Virginia”
www.r-board.org
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<— [INTERNATIONAL, LTD. MEMORANDUM
TO: R-Board
FROM: Bob Hundley
DATE: October 9, 2015
SUBJ R-Board Engineering Consultant’s Report
PN: 88071.27
CC: Mike Fiore

Resource offers the following for the R-Board Engineering Consultant’s report:

Permit

No. 589 (Cell F-2 Construction QA/QC)

Resource has conducted periodic progress meetings with R-Board landfill staff,
construction contractor, and geotechnical engineer during the period to ensure
maintenance of schedule and promote efficient and effective lines of communication.

The cell construction was at a point near Labor Day to begin placement of the synthetic
liner system. The DEQ permit writer visited the site at that time to observe the placement
of the liner as well as the subgrade preparation.

The construction contractor has made good progress with the disposal cell, and the
QA/QC testing to date has been in conformance with all design specifications.

The construction contractor is working closely with Dominion to determine the most cost
effective means of establishing electrical service for the new leachate sump area within
Cell F-2.

Resource received from DEQ a draft minor permit amendment authorizing the
installation of the proposed force main for the future cells within the Phase 2 area.

Fredericksburg Landfill

Resource obtained three consecutive “clean” weekly LFG sampling reports and has
reverted back to monthly sampling. The next sampling event will occur in October.



I. REPORT ON FINANCES (TAB 4)

1. Financial Summaries; FY2016 Through
September 30, 2015

2. Weilght & Material Analysis; FY2015
Through September 30, 2015



EXPENDITURES
as of
September 30, 2015

FINANCIAL STATUS THROUGH

September 30, 2015

FY 15 Adopted FY 15 Adjusted Personnel Operational Capital Total Costs Current FY 15 FY 15 % Budget Fiscal YTD FY15 Budgeted Monthly Monthly FY15 Actual % Revenue
Division Budget Budget Costs YTD Costs YTD Costs YTD YTD Encumberances Expenditures Balance Expended Expired (%) Revenues Target Actuals Revenues Collected
R-Board Expenses $6,014,675| $11,126,178 $397,691 $334,860] $3,562,336 $4,294,887 $1,968,199 $6,263,086 $4,863,092 56% 25%| $4,947,675| $412,306] $328,803| $1,228,073 25%
TIPPING FEES|  $3,433,000
RESIDENTIAL FEES $750,000
RECYCLING $286,675
WWTP SLUDGE/UTILITIES $145,000
MUNICIPAL $210,000
INTRADEPARTMENTAL $10,000
AMERESCO LEASE $68,000
GRANT $20,000
INTEREST $25,000
RESERVE|  $1,067,000
REVENUES
as of
September 30, 2015 BUDGET STATUS SUMMARY
ADOPTED FY16 CASH AR Total for Month FYTD Expired | FY YEAR TO DATE |REVENUE FORECAST Adopted Budget | Current Est. Difference
COMMERCIAL | $3,433,000| $ 23,189 | $ 236,815 | $ 260,005 25%| $ 806,638 | $ 3,235,416
RESIDENTIAL USER FEE | $750,000 $ - 25%| $ 247,076 | $ 750,000 Revenues $1,042,000 $1,042,000 $0
RECYCLING $286,675 $ 476 25%] $ 40,782 | $ 200,000 Expenditures $6,014,675 $6,014,675 $0
SLUDGE/UTILITIES $145,000 $ 13,137 25%| $ 46,195 | $ 185,288 Use of Fund
MUNICIPAL ] $210,000 $ 13,860 25%| $ 46,057 | $ 210,000 Balance $25,000 $25,000 $0
INTRADEPARTMENTAL $10,000 25% $ 10,000
SALE OF LANDFILL GAS | $68,000 $ 14,085 25%| $ 14,085 | $ 41,000 Unrestricted Fund Balance ($819,938)
GRANTS $20,000 27,241 25%)| $ 27,241 | $ 27,241 (as of June 30, 2014)
INTEREST $25,000 25% $ 25,000
RESERVE FUND $1,067,000 $ - 25%| $ - $ 1,067,000
TOTAL $ 6,014,675 | $ 23,189 | $ 236,815 | $ 328,803 $ 1,228,073 | $ 5,750,945




Rappahannock Regional Solid Waste Management Board
Weight and Material Analysis Report FY2015

CATEGORY
Billable
Commercial Waste
Residential Waste
Fredericksburg
Eskimo Hill
Belman Road
Mixed Load-$71/T
Debris Waste
**Dirt
Tires Commercial
Sludge

BILLABLE TONNAGE

Non-Billable
Litter/Cleanups

Recycling

TOTAL TONNAGE

16-Sep
Weight

2162
1344
693
1792
216
4
2819
202
28
773

10031

19

372

10422

15-Sep
Weight

1910
2262
785
1505
262

2796
3778
23
629

13950

18

536

14504

Through September 30, 2015

FY2016 Y-T-D

Weight

6292
4289
2303
5408
693
14
9226
556
58
2717

31556

64

1302

32923

FY2015 Y-T-D

Weight

7110
6685
2608
4940
764
21
7200
10635
62
2356

42382

54

1522

43958

Difference
%

-12%
-36%
-12%
9%
-9%
-33%
28%
-95%
-7%
15%

-26%

19%

-14%

-25%



J. UNFINISHED BUSINESS (Tab 5)
1. Resident Fee Update

a. 2015 Financial Performance
Update
b. 2016 Program Changes

2. Flow Control Update



Rappahannock Regional Solid Waste Management Board

489 Eskimo Hill Road e Stafford, Virginia 22554 » 540-658-5279 » FAX 540-658-4523

To: R-Board Members
From: Keith Dayton, Director
Date: October 21, 2015

RE: Resident Fee Update

Financial & Programmatic Update

The resident fee program performance is essentially unchanged from the August update, with
new revenues averaging around $30,000 per month. Staff has observed a marked shift from one
time passes to coupons for those customers not taking advantage of the annual pass option. This
has resulted in a reduction in wait time for customers, and a drop in staff effort.

We are on schedule for initiation of annual pass sales in mid-November, with our order of 2016
passes in stock. We are hoping to initiate credit card and online sales when the annual passes are
offered, and these two initiatives are still in development, so the exact date to begin 2016 sales
has not been established. We will conduct broad public notification campaign once we have set
an initiation date.

The R-Board requested an update on the expense of the resident fee program. Our incurred and
estimated expenses for this program, including 2016 passes, credit card capability and the new
gate house to be used for sales purposes at the residential entrance, but exclusive of staff costs,
are approximately $15,000. We estimate additional staff costs at $80,000 for the entire fiscal
year, although actual personnel costs will be somewhat lower. We are on target for operating
this program within the $100,000 budgeted in the FY2016 R-Board budget.

Site Logistics

Staff has identified the location for pass sales on the residential side, as shown on the attached
graphic. The location for the new gate attendant building allows us to continue our brush
collection location unchanged. We will pave the residential entrance somewhat wider when we
complete scheduled pavement improvements. This will provide for three lanes of traffic without
constraints.

We have purchased signs to advise our customers how to access services with a minimum of
confusion. We are currently waiting on upgrades to our wifi system to begin full service
operations.

Attachment (as noted)

1

“Serving the City of Fredericksburg and Stafford County, Virginia”
www.r-board.org



Attachment 1

Proposed Entrance Modification




Rappahannock Regional Solid Waste Management Board

489 Eskimo Hill Road e Stafford, Virginia 22554 » 540-658-5279 +» FAX 540-658-4523

TO: R-Board Members
FROM: Keith Dayton, Director
DATE: October 21, 2015

SUBJECT: Flow Control Update

At the August 19, 2015 R-Board meeting, staff was directed to pursue implementation of a solid waste flow control
ordinance for both localities. The progress to date for each locality is summarized below.

Stafford County

The Board of Supervisors approved holding a public hearing to consider amending the County code to adopt solid
waste flow control at the October 6™ meeting. The public hearing could be held not sooner that the November 17"
meeting of the Board. As drafted, the effective date for the implementation of flow control would be left to the
discretion of the R-Board. This allows the R-Board to ensure coordination between the County and City actions on
the matter, and to defer implementation, if desired, to assess the effectiveness of voluntary cooperation efforts.

City of Fredericksburg

The City Council received the staff report on ordinance revisions for implementation of flow control at their
October 13™ meeting. The Council is scheduled to consider the matter at a public hearing tentatively scheduled for
November 10". The second reading is tentatively scheduled for the November 24™ meeting. The City and County
have been coordinating the authorizing language for ordinance changes to authorize flow control.

As noted at previous meetings, the effective date to implement flow control is contingent upon the completion and

permitting for Cell F-2. Staff remains confident that the new cell will be operational by December 1.

The R-Board will consider tipping fee adjustments later on the agenda that are related to our efforts to secure
revenue from all municipal solid waste generated in the City and County.

“Serving the City of Fredericksburg and Stqfford County, Virginia”
www.Tr-board.org



K. NEW BUSINESS (TAB 6)

1. Cell F-2 Financing Agreements
a. RB15-13



Rappahannock Regional Solid Waste Management Board

489 Eskimo Hill Road e Stafford, Virginia 22554 » 540-658-5279 » FAX 540-658-4523

TO: R-Board Members
FROM: Keith Dayton, Director
DATE: October 21, 2015
SUBJECT: Financing Agreement

Stafford County and the City of Fredericksburg have authorized the debt necessary to finance construction
of Cell F-2. The Virginia Resources Authority (VRA) is managing the sale of bonds which will be the
source for this funding. Sale of the bonds is scheduled for the end of October, and the funds should be
available in early November.

The R-Board had previously pledged tipping fee revenues to pay the debt service for this financing,
making it party to the agreements that were developed to define the relationships and responsibilities of
the various parties. VRA has requested the R-Board authorize execution of three instruments prepared for
the sale of the bonds; the Local Bond Sale and Financing Agreement Between Virginia Resources
Authority and the City of Fredericksburg, Virginia and the Rappahannock Regional Solid Waste
Management Board; the Local Bond Sale and Financing Agreement Between Virginia Resources
Authority and the County of Stafford, Virginia and the Rappahannock Regional Solid Waste Management
Board; and the Revenue Pledge Agreement Between the City Of Fredericksburg, Virginia, the County Of
Stafford, Virginia, and the Rappahannock Regional Solid Waste Management Board.

Copies of each of these draft agreements are attached. Resolution RB15-13 authorizes R-Board staff to
execute these Agreements to secure financing of Cell F-2. Staff recommends approval.

Attachment (as noted)

“Serving the City of Fredericksburg and Stafford County, Virginia”
www.r-board.org



Revenue
New Money

LOCAL BOND SALE AND FINANCING AGREEMENT
Between

VIRGINIA RESOURCES AUTHORITY

and

CITY OF FREDERICKSBURG, VIRGINIA

and

RAPPAHANNOCK REGIONAL SOLID WASTE MANAGEMENT BOARD

Dated as of September 25, 2015

Virginia Resources Authority
Infrastructure and State Moral Obligation Revenue Bonds
(Virginia Pooled Financing Program)

Series 2015D

69993248 6 McGuireWoods LLP Draft of 09/28/2015
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LOCAL BOND SALE AND FINANCING AGREEMENT

This LOCAL BOND SALE AND FINANCING AGREEMENT is dated as of
September 25, 2015, and is between the VIRGINIA RESOURCES AUTHORITY, a public
body corporate and a political subdivision of the Commonwealth of Virginia ("VRA"), the CITY
OF FREDERICKSBURG, VIRGINIA, a municipal corporation of the Commonwealth of
Virginia (the "Local Government”) and the RAPPAHANNOCK REGIONAL SOLID
WASTE MANAGEMENT BOARD, a public body corporate and politic of the Commonwealth
of Virginia (the "R-Board").

A VRA intends to issue its Related Series of VRA Bonds, as hereinafter defined,
and to use a portion of the proceeds thereof to acquire from the Local Government the Local
Bond, as hereinafter defined.

B. VRA, the Local Government and the R-Board wish to set forth herein certain
terms, conditions and provisions related to the purchase of the Local Bond, the application of the
proceeds thereof, the payment of the debt service thereon and the security therefor, and the use
and maintenance of the Related Financed Property, as hereinafter defined.

NOW, THEREFORE, VRA, the Local Government and the R-Board agree as follows:

ARTICLE |

DEFINITIONS

Section 1.1  Definitions. Each capitalized term contained in this Agreement has the
meaning set forth below:

""2015D Acquisition Fund' has the meaning set forth in the Related Supplemental
Series Indenture.

"Act" means the Virginia Resources Authority Act, Chapter 21, Title 62.1 of the Code of
Virginia of 1950, as amended.

"Agreement' means this Local Bond Sale and Financing Agreement dated the date first
written above, between VRA, the Local Government and the R-Board, as modified, altered,
amended or supplemented in accordance with the terms hereof.

"Annual Budget' means the budget of the System for each Fiscal Year.

""Business Day" means any day on which commercial banking institutions are generally
open for business in New York, New York and Richmond, Virginia.

"Closing Date' means November 18, 2015 or such other date as may be determined by
VRA.

""Consulting Engineer™ means the Local Engineer or the Outside Engineer.



""Effective Date' means September 25, 2015.
""Event of Default™ has the meaning set forth in Section 10.1.
"Existing Parity Debt" has the meaning set forth in Section 2.2(n).

"Financing Parameters™ means the parameters established by the governing body of
the Local Government regarding the terms and conditions of the Local Bond, which may include
a maximum par amount, maximum "true" interest cost or targeted savings.

"Fiscal Year' means the 12-month period beginning July 1 of one year and ending on
June 30 of the following year, or if the Local Government has established another 12-month
period as its annual accounting period such other 12-month period.

""Government Obligations' means direct obligations of, or obligations the payment of
the principal of and interest on which is unconditionally guaranteed by, the United States of
America.

"Interjurisdictional Agreement”™ means the Assignment, Pledge and Security
Agreement to be dated as of November 1, 2015, by and among the Local Government, Stafford
County and the R-Board, which sets forth certain of the parties' respective rights and duties with
respect to the Project.

"Local Account' means the local account established for the Local Bond within the
2015D Acquisition Fund.

"Local Authorization™ means the ordinance adopted on September 22, 2015, by a
majority of the members of the governing body of the Local Government approving (i) the
transactions contemplated by and authorizing the execution and delivery of the Local Bond
Documents and (ii) the execution, issuance and sale of the Local Bond subject to the Financing
Parameters.

"Local Bond"™ means the Local Government's Solid Waste System Revenue Bond,
Series 2015, issued in the original principal amount set forth in Schedule 1.1, as such bond may
be amended or modified.

""Local Bond Documents™ means this Agreement and the Local Tax Document.

"Local Engineer’ means an officer or employee of the Local Government, Stafford
County or the R-Board so designated in writing by a Local Representative, which officer or
employee (i) is licensed as a professional engineer in Virginia, (ii) has recognized standing and
experience in the field of solid waste management engineering and (iii) is subject to VRA's
reasonable approval.

""Local Government™ means the City of Fredericksburg, Virginia.

"Local Representative' means, as applicable, (i) the chair or vice chair of the governing
body of the Local Government, Stafford County or the R-Board, (ii) the chief executive officer



of the Local Government, Stafford County or the R-Board and (iii) any other official or
employee of the Local Government, Stafford County or the R-Board authorized by ordinance of
the governing body of the Local Government, Stafford County or the R-Board to perform the act
or sign the document in question.

"Local Tax Document™ means the Nonarbitrage Certificate and Tax Compliance
Agreement dated the Closing Date, between the Local Government, the R-Board and VRA, as
modified, altered, amended and supplemented.

""Master Indenture" means the Master Indenture of Trust dated as of December 1, 2003,
between VRA and the Trustee, as modified, altered, amended and supplemented in accordance
with its terms.

"Operational Agreement' means the Amended and Restated Operational Agreement
for the Stafford-Fredericksburg Regional Landfill dated January 24, 2000, between the Local
Government and Stafford County, which provided for the joint operation of the Rappahannock
Regional Landfill by the Local Government and Stafford County and established the R-Board.

""Operation and Maintenance Expenses™ means the costs of operating and maintaining
the System determined under generally accepted accounting principles, exclusive of (i) interest
on any debt payable from Revenues, (ii) depreciation and other items not requiring the
expenditure of cash, (iii)any amounts expended for capital replacements, repairs and
maintenance not recurring either annually or biannually, depending on the customary practice of
performing operation and maintenance, or reserves therefor, and (iv) reserves for administration,
operation and maintenance occurring in the normal course of business.

""Outside Engineer™ means a firm of independent consulting engineers with recognized
standing in the field of solid waste management engineering and licensed as professional
engineers in Virginia that the Local Government, Stafford County or the R-Board designates in
writing, subject to VRA's reasonable approval.

"Parity Debt" means any bonds and other obligations of the Local Government secured
by a pledge of Revenues on a parity with the lien of the pledge of Revenues that secures the
Local Bond.

"Proceeds Requested™ means $2,250,000, or such other amount requested in writing by
the Local Government and approved by VRA prior to the Sale Date.

"Project™ means the project described in Exhibit B.
"Project Budget' means the budget for the Project set forth in Schedule 1.1.

"Project Costs™ means the costs of the Project to the extent such costs are included in
the definition of "cost" set forth in Section 62.1-199 of the Act, and includes the refunding of
obligations of VRA or the Local Government issued to finance or refinance "costs" set forth in
Section 62.1-199 of the Act.



"Purchase Price' has the meaning set forth in Schedule 1.1 and represents the amount
received by the Local Government from the sale of the Local Bond to VRA. The Purchase Price
of the Local Bond will be determined by adding to or subtracting from the portion of the par
amount of the Related Portion of VRA Bonds the Local Government's share of the net original
issue premium or discount on the Related Series of VRA Bonds and by subtracting from the par
amount of the Related Portion of VRA Bonds the Local Government's share of VRA's expenses
as set forth in Section 3.2 and the Local Government's share of the deposit on the Closing Date to
any applicable VRA Reserve. It is acknowledged that the Purchase Price does not include any
accrued interest on the Local Bond from its dated date to the Closing Date.

"Qualified Independent Consultant™ means an independent professional consultant
having the skill and experience necessary to provide the particular certificate, report or approval
required by the provision of this Agreement in which such requirement appears, including
without limitation an Outside Engineer, and an independent certified public accountant or firm of
independent certified public accountants; provided, however, all Qualified Independent
Consultants are subject to the reasonable approval of VRA.

"R-Board" means the Rappahannock Regional Solid Waste Management Board, whose
members include the Local Government and Stafford County.

"Registrar' means the officer or employee of the Local Government designated under
the Local Authorization to maintain the registration books for the Local Bond.

"Related Financed Property' means the land, building, equipment and other property,
the acquisition, construction, renovation, or equipping of which was financed by the Local Bond
as part of the Project.

"Related Portion of VRA Bonds"™ means the portion of the Related Series of VRA
Bonds allocable to the Local Bond (as determined by VRA), including any bonds issued by VRA
to refund such Related Series of VRA Bonds in whole or in part.

"Related Series of VRA Bonds" means the Virginia Resources Authority Infrastructure
and State Moral Obligation Revenue Bonds (Virginia Pooled Financing Program), Series 2015D
(or such other series of Infrastructure and State Moral Obligation Revenue Bonds (Virginia
Pooled Financing Program that is specified in Schedule 1.1), in the original aggregate principal
amount set forth in Schedule 1.1, and, unless the Local Government receives notice to the
contrary from VRA, any bonds issued by VRA to refund the Related Series of VRA Bonds in
whole or in part.

"Related Supplemental Series Indenture™ means the Thirty-Fourth Supplemental
Series Indenture of Trust dated as of November 1, 2015, between VRA and the Trustee, as
modified, altered, amended and supplemented in accordance with its terms and those of the
Master Indenture.

""Revenue Fund™ has the meaning set forth in the Master Indenture.
"Revenues' means (i) all rates, fees, rentals, charges and other income properly

allocable to the System under generally accepted accounting principles or resulting from the
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ownership or operation of the System and all rights to receive the same, whether now existing or
hereafter coming into existence (including amounts appropriated for and paid under the
Interjurisdictional Agreement and the Operational Agreement), exclusive of user and other
deposits subject to refund until such deposits have become assets of the System, (ii) the proceeds
of any insurance covering business interruption loss relating to the System, (iii) interest on any
money or securities related to the System and (iv) any other income from other sources now or
hereafter pledged or specifically made available by or on behalf of the Local Government to or
for the payment of Operation and Maintenance Expenses or debt service on the Local Bond.

""Sale Date™ means November 4, 2015, or such other date specified in Schedule 1.1.

""Subordinate Debt™ means obligations of the Local Government secured by a pledge of
Revenues expressly made subordinate to the pledge securing the Local Bond and any other
Parity Debt, and any obligations to make deposits related to reserve funds, rebate funds and
similar funds or accounts established for the benefit of the Local Bond or any other Parity Debt.

""Supplemental Interest™ has the meaning set forth in Section 6.1.

""Stafford County" means the County of Stafford, Virginia including its Board of
Supervisors.

"System' means all plants, systems, facilities, equipment or property owned by the
Local Government and/or Stafford County and operated or maintained by the R-Board at the
Rappahannock Regional Landfill located in the County of Stafford, Virginia and used in
connection with the collection, management, disposal, incineration, storage, recycling or
conversion into energy of solid waste, as the same may exist from time to time, and includes the
Related Financed Property.

"Trustee™ means U.S. Bank National Association, Richmond, Virginia, as trustee under
the Master Indenture and the Related Supplemental Series Indenture, or its successors serving in
such capacity.

"Virginia SNAP" means the Commonwealth of Virginia State Non-Arbitrage Program.

"VRA'™ means the Virginia Resources Authority, a public body corporate and a political
subdivision of the Commonwealth of Virginia.

"VRA Bonds" means the Related Series of VRA Bonds and any additional bonds issued
under the Master Indenture.

"VRA Reserve' means any one or more of the Capital Reserve Fund, the Infrastructure
Debt Service Reserve Fund, the Operating Reserve Fund, a CRF Credit Facility or an
Infrastructure Revenue DSRF Facility, each as defined in the Master Indenture.

Section 1.2 Rules of Construction. The following rules apply to the construction of
this Agreement unless the context requires otherwise:




@) Singular words connote the plural number as well as the singular and vice
versa.

(b)  Words importing the redemption or calling for redemption of the Local
Bond do not refer to or connote the payment of the Local Bond at its stated maturity.

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

(d) The headings and table of contents as used in this Agreement are solely
for convenience of reference and do not constitute a part of this Agreement and do not affect its
meaning, construction or effect.

ARTICLE Il
REPRESENTATIONS

Section 2.1  Representations by VRA. VRA represents to the Local Government and
the R-Board as follows:

@ VRA is a duly created and validly existing public body corporate and
political subdivision of the Commonwealth of Virginia vested with the rights and powers
conferred upon it under the Act.

(b) VRA has full right, power and authority to (i) issue, sell and deliver the
Related Series of VRA Bonds, (ii) direct the Trustee to use a portion of the proceeds of the
Related Series of VRA Bonds to purchase the Local Bond from the Local Government as
contemplated under the Related Supplemental Series Indenture and this Agreement and
(iii) carry out and consummate all other transactions contemplated by this Agreement.

(© VRA has duly authorized, executed and delivered this Agreement, and this
Agreement constitutes a legal, valid and binding obligation of VRA enforceable against VRA in
accordance with its terms.

Section 2.2 Representations by the Local Government. The Local Government
represents to VRA as follows:

€)) The Local Government is a duly created and validly existing Virginia
"local government™ (as defined in Section 62.1-199 of the Act) and is vested with the rights and
powers conferred upon it by Virginia law.

(b) The Local Government has full right, power and authority to (i) adopt the
Local Authorization and execute and deliver the Local Bond Documents, the Interjurisdictional
Agreement, the Operational Agreement and all related documents, (ii) issue, sell and deliver its
Local Bond to the Trustee on behalf of VRA, (iii) own its allowable portion of the System in
accordance with the Operational Agreement, (iv) undertake the Project as a member of the R-
Board and (v) carry out and consummate all of the transactions contemplated by the Local
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Authorization, the Local Bond, the Local Bond Documents, the Interjurisdictional Agreement
and the Operational Agreement.

(c) The Local Authorization authorized the execution and delivery of this
Agreement, and this Agreement is in substantially the same form as presented to the Local
Government's governing body at its meeting at which the Local Authorization was adopted. The
Local Authorization was filed in the Circuit Court of the City of Fredericksburg, Virginia on
September 24, 2015.

(d) The Local Government has executed and delivered this Agreement, and
this Agreement constitutes a legal, valid and binding obligation of the Local Government
enforceable against the Local Government in accordance with its terms.

(e When executed and delivered in accordance with the Local Authorization
and this Agreement, the Local Bond will have been executed and delivered by duly authorized
officials of the Local Government and will constitute a legal, valid and binding limited
obligation of the Local Government enforceable against the Local Government in accordance
with its terms.

()] The issuance of the Local Bond and the execution and delivery of the
Local Bond Documents, the Interjurisdictional Agreement and the Operational Agreement, and
the performance by the Local Government of its obligations thereunder, are within the powers of
the Local Government and will not conflict with, or constitute a breach or result in a violation of
(i) to the best of the Local Government's knowledge, any federal, or Virginia constitutional or
statutory provision, including the Local Government's charter or articles of incorporation, if any,
(ii) any agreement or other instrument to which the Local Government is a party or by which it is
bound or (iii) any order, rule, regulation, decree or ordinance of any court, government or
governmental authority having jurisdiction over the Local Government or its property.

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

(h)  The Local Government (i)to the best of the Local Government's
knowledge, is not in violation of any existing law, rule or regulation applicable to it in any way
that would have a material adverse effect on its financial condition or its ability to perform its
obligations under the Local Bond, the Local Bond Documents, the Interjurisdictional Agreement
or the Operational Agreement and (ii) is not in default under any indenture, mortgage, deed of
trust, lien, lease, contract, note, order, judgment, decree or other agreement, instrument or
restriction of any kind to which the Local Government is a party or by which it is bound or to
which any of its assets is subject that would have a material adverse effect on its financial
condition or its ability to perform its obligations under the Local Bond, the Local Bond
Documents, the Interjurisdictional Agreement and the Operational Agreement. The Local
Government's execution and delivery of the Local Bond, the Local Bond Documents, the



Interjurisdictional Agreement and the Operational Agreement and its compliance with the terms
and conditions thereof will not conflict with or result in a breach of or constitute a default under
any of the foregoing.

Q) The Local Government reasonably expects that, unless otherwise
permitted by the terms of the Local Bond Documents or approved by VRA, no party other than
the Local Government, Stafford County or the R-Board will own, operate and control the System
at all times during the term of the Local Bond.

() Except as set forth in Exhibit C-1, there are not pending nor, to the best of
the Local Government's knowledge, threatened against the Local Government, any actions, suits,
proceedings or investigations of a legal, equitable, regulatory, administrative or legislative nature
(1) affecting the creation, organization or existence of the Local Government or the title of its
officers to their respective offices, (ii) seeking to prohibit, restrain or enjoin the approval,
execution, delivery or performance of the Local Authorization, the Local Bond Documents, the
Interjurisdictional Agreement, the Operational Agreement or the issuance or delivery of the
Local Bond, (iii) in any way contesting or affecting the validity or enforceability of the Local
Bond, the Local Authorization, the Local Bond Documents, the Interjurisdictional Agreement,
the Operational Agreement or any agreement or instrument relating to any of the foregoing,
(iv) in which a judgment, order or resolution may have a material adverse effect on the Local
Government or its business, assets, condition (financial or otherwise), operations or prospects or
on its ability to perform its obligations under the Local Authorization, the Local Bond
Documents, the Interjurisdictional Agreement, the Operational Agreement or the Local Bond or
(v) affecting the Project.

(k)  The financial statements, applications and other information that the Local
Government furnished to VRA in connection with this Agreement fairly and accurately portray
the Local Government's financial condition, as of their dates, and there has been no material
adverse change in the financial condition of the Local Government since the date of the financial
statements provided to VRA in connection with this Agreement.

() Nothing that would constitute an Event of Default hereunder has occurred
and is continuing, and no event or condition exists that with the passage of time or the giving of
notice, or both, would constitute an Event of Default hereunder.

(m)  Alist of all Parity Debt that is outstanding on the date of this Agreement is
attached as Exhibit J (the "Existing Parity Debt™).

(n) Except for the Existing Parity Debt, there is no indebtedness of the Local
Government secured by a pledge of Revenues prior to or on a parity with the lien of the pledge
of Revenues that secures the Local Bond.

Section 2.3 Representations by the R-Board. The R-Board represents to VRA as
follows:

@) The R-Board has full right, power and authority to (i) execute and deliver
the Local Bond Documents, the Interjurisdictional Agreement and all related documents,
(i) undertake the Project and (iii) carry out and consummate all of the transactions contemplated
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by the Local Bond Documents, the Interjurisdictional Agreement and the Operational
Agreement.

(b) The R-Board has obtained all governmental permits, licenses,
registrations, certificates, authorizations and approvals required to have been obtained as of the
Effective Date for (i) execution and delivery of the Local Bond Documents and the Local Bond,
the Interjurisdictional Agreement and the Operational Agreement, (ii) performance of its
obligations under the Local Bond Documents, the Interjurisdictional Agreement and the
Operational Agreement, (iii) the undertaking of the Project, and (iv) the operation and use of the
System. The R-Board knows of no reason why any such required governmental permits,
licenses, registrations, certificates, authorizations or approvals not required to be obtained by the
Effective Date cannot be obtained as required in the future.

(© The R-Board has executed and delivered this Agreement, and this
Agreement constitutes a legal, valid and binding obligation of the R-Board enforceable against
the R-Board in accordance with its terms.

(d) The execution and delivery of the Local Bond Documents, the
Interjurisdictional Agreement and the Operational Agreement, and the performance by the R-
Board of its obligations thereunder, are within the powers of the R-Board and will not conflict
with, or constitute a breach or result in a violation of (i) to the best of the Local Government's
knowledge, any federal, or Virginia constitutional or statutory provision, (ii) any agreement or
other instrument to which the R-Board is a party or by which it is bound or (iii) any order, rule,
regulation, decree or ordinance of any court, government or governmental authority having
jurisdiction over the R-Board or its property.

(e The R-Board reasonably expects that, unless otherwise permitted by the
terms of the Local Bond Documents or approved by VRA, no party other than the Local
Government, Stafford County or the R-Board will own, operate and control the System at all
times during the term of the Local Bond.

U] Except as set forth in Exhibit C-2, there are not pending nor, to the best of
the R-Board's knowledge, threatened against the R-Board, any actions, suits, proceedings or
investigations of a legal, equitable, regulatory, administrative or legislative nature (i) affecting
the creation, organization or existence of the Local Government or the title of its officers to their
respective offices, (ii) seeking to prohibit, restrain or enjoin the approval, execution, delivery or
performance of the Local Authorization, the Local Bond Documents, the Interjurisdictional
Agreement, the Operational Agreement or the issuance or delivery of the Local Bond, (iii) in any
way contesting or affecting the validity or enforceability of the Local Bond, the Local
Authorization, the Local Bond Documents, the Interjurisdictional Agreement, the Operational
Agreement or any agreement or instrument relating to any of the foregoing, (iv) in which a
judgment, order or resolution may have a material adverse effect on the Local Government or its
business, assets, condition (financial or otherwise), operations or prospects or on its ability to
perform its obligations under the Local Authorization, the Local Bond Documents, the
Interjurisdictional Agreement, or the Operational Agreement or (v) affecting the Project.



(9) Nothing that would constitute an Event of Default hereunder has occurred
and is continuing, and no event or condition exists that with the passage of time or the giving of
notice, or both, would constitute an Event of Default hereunder.

Section 2.4  Representations Remade as of the Sale Date. (a) It shall be a condition
precedent of VRA's obligation to sell the Related Series of VRA Bonds that the Local
Government's and the R-Board's representations and warranties set forth in Sections 2.2 and 2.3,
respectively, be true and accurate in all respects on the Sale Date.

(b) If prior to the Sale Date, any representation or warranty set forth in
Sections 2.2 or 2.3 becomes untrue or inaccurate, then the Local Government or the R-Board, as
applicable, shall notify VRA within one Business Day of becoming aware of such facts, and
VRA, in its sole and absolute discretion, shall determine whether to sell VRA Bonds on behalf of
the Local Government, which series of VRA Bonds (if any) to sell on behalf of the Local
Government and any additional conditions precedent to the sale of such VRA Bonds or the
purchase of the Local Bond.

ARTICLE Il

PURCHASE OF
THE LOCAL BOND

Section 3.1  Purchase of the Local Bond. (a) Subject to the terms and conditions and
in reliance upon the representations, warranties and agreements set forth or incorporated herein,
VRA shall purchase, solely from the proceeds of the Related Series of VRA Bonds, all, but not
less than all, of the Local Bond from the Local Government, and the Local Government shall,
subject to the Financing Parameters, sell and deliver to VRA the Local Bond for the Purchase
Price. The Local Government acknowledges that the Purchase Price is determined by VRA, is
subject to VRA's Purchase Price Objective (as defined below) and market conditions as described
below, and is expected to be substantially equal to the Proceeds Requested. The Local
Government shall issue the Local Bond pursuant to the Local Authorization and in substantially
the form of Exhibit A to this Agreement. As a condition of VRA entering into this Agreement,
the Local Government shall deliver to VRA a copy of the Local Authorization as adopted prior to
the date hereof.

(b) The Local Government acknowledges that VRA has advised the Local
Government that its objective is to pay the Local Government the Purchase Price for its Local
Bond which in VRA's judgment reflects the market value of the Local Bond ("Purchase Price
Objective™), taking into consideration the Financing Parameters, the purchase price received by
VRA for the Related Series of VRA Bonds, the underwriters' discount and other issuance costs
of the Related Series of VRA Bonds and other market conditions relating to the sale of the
Related Series of VRA Bonds. The Local Government further acknowledges that VRA has
advised it that such factors may result in the Local Bond having a value other than par and that in
order to receive an amount of proceeds that is substantially equal to the Proceeds Requested, the
Local Government may need to issue the Local Bond with a par amount that is greater or less
than the Proceeds Requested. The Local Government shall not issue the Local Bond if doing so
would violate any Financing Parameter. The Local Government shall issue the Local Bond at a
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par amount that provides to the fullest extent practicable given VRA's Purchase Price Objective,
a Purchase Price at least equal to the Proceeds Requested, all in accordance with the Local
Authorization. The Local Government acknowledges that the Purchase Price will be less than the
Proceeds Requested if any Financing Parameter prevents VRA from generating a Purchase Price
substantially equal to the Proceeds Requested, based upon VRA's Purchase Price Objective.

Section 3.2 Issuance Expenses. VRA shall pay, or cause to be paid, from the
proceeds of the Related Series of VRA Bonds all expenses incident to the performance of VRA's
obligations under and the fulfillment of the conditions imposed by this Agreement in connection
with the issuance, sale and delivery of the Related Series of VRA Bonds and the purchase of the
Local Bond on the Closing Date, including, but not limited to: (i) the cost, if any, of preparing and
delivering the Related Series of VRA Bonds; (ii) the cost of preparing, printing and delivering the
Preliminary Official Statement and the Official Statement for the Related Series of VRA Bonds
and any amendment or supplement thereto; (iii) the fees and expenses of the financial advisor(s)
and bond counsel to VRA; and (iv) all other costs and expenses incurred by VRA. The Local
Government shall pay all expenses of the Local Government incident to the issuance, sale and
delivery of the Local Bond, including, but not limited to the fees and disbursements of the
financial advisor, counsel and bond counsel to the Local Government from the Purchase Price or
other funds of the Local Government.

Section 3.3 Schedule 1.1. VRA shall complete Schedule 1.1, which shall set forth,
among other things, the principal amount, interest rates, payment schedule and Purchase Price
with respect to the Local Bond and the principal amount of the Related Series of VRA Bonds on
or after the Sale Date. VRA shall deliver the completed Schedule 1.1 to the Local Government
and the R-Board and shall attach Schedule 1.1 to this Agreement. Upon delivery to the Local
Government and the R-Board, the completed Schedule 1.1 shall become a part of this Agreement
the same as if it were a part hereof on the Effective Date.

Section 3.4 Conditions Precedent to Purchase of the Local Bond. VRA shall not
be required to cause the Trustee to purchase the Local Bond unless:

€)) VRA has received the following, all in form and substance satisfactory to
VRA:

Q) Certified copies of the Local Authorization and all other
ordinances and resolutions of the Local Government and the R-Board relating to the
Local Bond Documents and the Local Bond, if any.

2 A certificate of the appropriate officials of the Local Government
dated the Closing Date as to the matters set forth in Section 2.2 and Section 2.3 (to the
extent applicable), including appropriate certifications regarding the Local Bond
Documents, and such other matters as VRA may reasonably require.

3) Evidence that the Local Government and the R-Board have
performed and satisfied all of the terms and conditions contained in this Agreement to be
performed and satisfied by it as of such date.
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4) An opinion of counsel to the Local Government in substantially the
form attached as Exhibit F.

(5) An opinion of counsel to the R-Board in substantially the form
attached as Exhibit G.

(6) An opinion of bond counsel to the Local Government in form and
substance reasonably satisfactory to VRA.

() Evidence that the R-Board has complied with the insurance
provisions set forth in Section 8.1 and Section 8.2.

(8) The executed Local Bond and original executed counterparts of the
Local Tax Document.

9) A certificate of the Outside Engineer giving the Outside Engineer's
estimate of the construction portion of the total Project Costs to be financed with the
proceeds of the Local Bond, which estimate must be in an amount and otherwise
compatible with the financing plan described in the Project Budget.

(10) A certificate of the Outside Engineer (i) to the effect that the
Purchase Price and funds available from the other sources specified in the Project Budget
will be sufficient to pay all of the estimated Project Costs and (ii) specifying the date the
Local Government, Stafford County and the R-Board are expected to complete the
Project.

(11) A certificate of an Outside Engineer or a Qualified Independent
Consultant, including supporting documentation, to the effect that during the first two
complete Fiscal Years following the estimated completion date of the Project, the
projected Revenues will satisfy the rate covenant under Section 5.2(a). In providing this
certificate, the Outside Engineer or Qualified Independent Consultant may take into
consideration future System rate increases, provided that such rate increases have been
duly approved by the R-Board's governing body and any other person or entity required
to give approval for the rate increase to become effective. In addition, the Outside
Engineer or Qualified Independent Consultant may take into consideration additional
future revenues to be derived under existing contractual arrangements entered into by the
R-Board and from reasonable estimates of growth in the R-Board's consumer base.

(12) A certificate of the Outside Engineer to the effect that (i) all
governmental permits, licenses, registrations, certificates, authorizations and approvals
for the undertaking of the Project and the operation and use of the System required to
have been obtained as of the Closing Date have been obtained and (ii) the Outside
Engineer knows of no reason why any such required governmental permits, licenses,
registrations, certificates, authorizations and approvals for the undertaking of the Project
and the operation and use of the System cannot be obtained as required in the future.
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(13) Evidence that the R-Board is in compliance with the construction
contract provisions set forth in Section 7.12 with respect to any existing contracts as of
the Closing Date.

(14)  Certified copies of the executed Interjurisdictional Agreement and
Operational Agreement.

(15)  Such other documentation, certificates and opinions as VRA may
reasonably require as set forth in Schedule 1.1.

(b) The initial purchasers of the Related Series of VRA Bonds have paid in
full and VRA has accepted the purchase price for the Related Series of VRA Bonds on the
Closing Date. It is understood that the sole source of funds to pay the Purchase Price is a portion
of the proceeds of the Related Series of VRA Bonds.

ARTICLE IV

USE OF PURCHASE PRICE

Section 4.1  Deposit of Purchase Price; Investment of Amounts in Local Account.
(@) On the Closing Date, VRA shall cause the Trustee to deposit the Purchase Price into the Local
Account and to apply the Purchase Price and the earnings thereon as set forth in the Related
Supplemental Series Indenture, this Agreement and the Local Tax Document.

(b) The Local Government acknowledges and consents to the investment of
the Purchase Price and the earnings thereon in Virginia SNAP.

Section 4.2  Agreement to Accomplish Project. (a) The R-Board shall construct,
expand, renovate, equip or direct the expenditure of funds in connection with the Project as
described in Exhibit B and in accordance with the Project Budget, this Agreement, the
Interjurisdictional Agreement, the Operational Agreement, the Local Tax Document and the
plans, specifications and designs prepared by the Consulting Engineer and approved by the R-
Board. The R-Board shall complete, or cause to be completed, the Project by the date set forth in
the certificate delivered under Section 3.4(a)(9). The R-Board shall obtain the approval of all
applicable regulatory agencies to all plans, specifications and designs for the Project. The R-
Board shall maintain complete and accurate books and records of the Project Costs and permit
VRA or the Trustee through their representatives to inspect such books and records at any
reasonable time.

(b) Upon completion of the Project, the R-Board shall promptly deliver to
VRA and the Trustee a certificate signed by a Local Representative and by the Consulting
Engineer stating (i) that the Project has been completed substantially in accordance with this
Article and in substantial compliance with all material applicable laws, ordinances, rules and
regulations, (ii) the date of such completion and (iii) that all certificates of occupancy or other
material permits then necessary for the use, occupancy and operation of the Related Financed
Property have been issued or obtained. Such certificate shall be accompanied by a copy of the
final requisition submitted to the Trustee pursuant to Section 4.3, including Schedule 1 thereto.
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(© If upon completion of the Project and payment of all related costs of
issuance, there is a balance remaining in the Local Account, the Trustee shall apply any
remaining balance at the direction of the Local Government to pay interest on the Local Bond or
in such other manner that is permitted under the Act and will not, in the opinion of a nationally-
recognized bond counsel delivered to VRA and the Trustee, have an adverse effect on the tax
status of the Related Series of VRA Bonds.

Section 4.3  Disbursement of Purchase Price and Earnings. Except as provided in
Section 4.2(c), the Local Government and the R-Board shall apply the amounts in the Local
Account solely and exclusively to the payment or reimbursement of the Local Government or the
R-Board for the Project Costs. Not more frequently than once per calendar month, the Trustee
shall disburse amounts from the Local Account to the Local Government or as directed by the
Local Government upon the Trustee's receipt of the following:

@) A requisition (upon which the Trustee and VRA shall be entitled to rely)
signed by a Local Representative and containing all information called for by, and otherwise
being in the form of, Exhibit D (including the Schedules thereto).

(b) Receipts, vouchers, statements, bills of sale or other evidence of payment
of the related Project Costs.

(© If any requisition includes an item for payment for labor or to contractors,
builders or materialmen:

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

2 a certificate, signed by a Consulting Engineer (that may rely on
representations of counsel or a title insurance agency reasonably acceptable to VRA),
stating that no notice of any lien, right to lien or attachment upon, or claim affecting the
right to receive payment of, any of the money payable under the requisition to any of the
persons, firms or corporations named in it has been received, or if any notice of any such
lien, attachment or claim has been received, such lien, attachment or claim has been
released or discharged or will be released or discharged upon payment of the requisition.

(d) If any requisition includes an item for payment of the cost of acquisition
of any lands or easements, rights or interests in or relating to lands, there shall also be attached to
such requisition:

1) a certificate, signed by a Consulting Engineer, stating that such
lands, easements, rights or interests are being acquired and are necessary or convenient
for the construction of the Project; and

(2 a certificate, signed by a Consulting Engineer (that may rely on
representations of counsel or a title insurance agency reasonably acceptable to VRA),
stating that upon payment therefor the Local Government, Stafford County and/or the R-
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Board, as applicable, will have title in fee simple to, or easements, rights or interests
sufficient for the purposes of, the Project over and through the subject lands.

Following VRA's approval of each such requisition and accompanying invoice(s) and
certificate(s), which approval will not unreasonably be withheld, the Trustee shall pay the
requisition from the Local Account in accordance with the instructions in such requisition.

The Local Government and the R-Board agree that any amounts disbursed to them
or for their account from the Local Account will be (i) immediately applied to reimburse
the Local Government, Stafford County and the R-Board for Project Costs they have
already paid or (ii) actually spent to pay Project Costs not later than five banking days
after receipt.

Section 4.4 No Sufficiency Warranty by VRA; Local Government and R-Board
Required to Complete Project. VRA makes no warranty, either express or implied, that the
Purchase Price will be sufficient to pay all or any particular portion of the Project Costs. If the
Purchase Price is not sufficient to pay in full the cost of the Project, the Local Government shall
complete its portion of the Project in accordance with the Operational Agreement and the
Interjurisdictional Agreement at its own expense and shall not be entitled to any reimbursement
therefor from VRA or any abatement, diminution or postponement of their payments under the
Local Bond or this Agreement.

ARTICLE V

PLEDGE AND SECURITY

Section5.1  Pledge. Subject to the right to apply Revenues to the payment of
Operation and Maintenance Expenses, the Revenues are hereby pledged on a gross basis to secure
the payment of the principal of and premium, if any, and interest on the Local Bond and the
payment and performance of the Local Government's and the R-Board's obligations under this
Agreement on a parity with any Parity Debt. This pledge shall be valid and binding from and
after the Closing Date. The Revenues received by the Local Government and the R-Board, shall
immediately be subject to the lien of this pledge without any physical delivery of them or further
act. Except as stated above, the lien of this pledge shall have priority over all other obligations
and liabilities of the Local Government and the R-Board payable from Revenues, and the lien of
this pledge shall be valid and binding against all parties having claims of any kind against the
Local Government and the R-Board regardless of whether such parties have notice of this pledge.
Until the occurrence and continuation of an Event of Default, the Local Government and the R-
Board may, after the application each month of Revenues to the payment of the Operation and
Maintenance Expenses and debt service on the Local Bond and any other Parity Debt, use the
Revenues for any lawful purpose.

Section5.2  Rate Covenant. (a) The R-Board shall fix and collect rates, fees and
other charges for the use of and for services furnished or to be furnished by the System, and shall
from time to time revise such rates, fees and other charges so that in each Fiscal Year the
Revenues will equal at least 600% of the amount required during the Fiscal Year to pay the
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principal of and interest on the Local Bond and all other Parity Debt, which will be based on the
annual audited financial statements of the R-Board.

(b) If, for any reason, the Revenues are insufficient to satisfy the covenant set
forth in subsection (a), the R-Board shall within 90 days adjust and increase the System's rates,
fees and other charges or reduce the System's Operation and Maintenance Expenses so as to
provide sufficient Revenues to satisfy such requirement.

(c) On or before the last day of each Fiscal Year, the R-Board shall review the
adequacy of the System's rates, fees and other charges for the next Fiscal Year, and, if such
review indicates the R-Board's rates, fees and other charges will be insufficient to satisfy the rate
covenant in subsection (a), the R-Board shall promptly take appropriate action to increase the
System's rates, fees and other charges or reduce the System's Operation and Maintenance
Expenses to cure any deficiency.

Section 5.3  Annual Budget of the System. Not less than 15 days before the first day
of each Fiscal Year, the R-Board shall submit to its governing body and to VRA a copy of a
preliminary annual budget, containing all information called for by, and otherwise being in the
form of, Exhibit | to this Agreement, for such Fiscal Year setting forth a schedule of the rates,
fees and other charges to be imposed by the R-Board, the Revenues estimated to be generated
thereby and the expenditures anticipated by the R-Board for operations, maintenance, repairs,
replacements, improvements, debt service and other purposes. The R-Board shall adopt, prior to
the first day of each Fiscal Year, a budget for such Fiscal Year. The R-Board shall ensure that the
adopted budget contains the information required to be included in the preliminary budget. Such
budget as approved by the R-Board's governing body is referred to in this Agreement as the
Annual Budget. The R-Board may at any time during any Fiscal Year amend the Annual Budget
for such Fiscal Year so long as such amendment does not result in an Event of Default. The R-
Board shall promptly submit to VRA, in an electronic format, a copy of the Annual Budget and
any amendments thereto.

Section 5.4  Qualified Independent Consultant's Report. (a) If at the end of any
Fiscal Year, the R-Board is not in compliance with the rate covenant in Section 5.2(a), within 210
days after the end of such Fiscal Year, the Local Government, Stafford County or the R-Board
shall obtain a report from the Qualified Independent Consultant. The Local Government, Stafford
County and the R-Board shall ensure that the report gives advice and makes recommendations as
to the proper maintenance, repair, replacement and operation of the System for the next ensuing
Fiscal Year and estimating the costs thereof as to the rates, fees, and other charges which should
be established by the R-Board to satisfy the rate covenant in Section 5.2(a). The Local
Government, Stafford County or the R-Board shall promptly furnish a copy of such report to
VRA and, subject to Section 5.4(b), take measures to implement the recommendations of the
Qualified Independent Consultant within 90 days of obtaining such report.

(b) If the Local Government, Stafford County or the R-Board determines that
the Qualified Independent Consultant's recommendations are impractical or inappropriate, the
Local Government, Stafford County or the R-Board may in lieu thereof adopt other procedures
which the Local Government, Stafford County or the R-Board believe will bring them into
compliance with the rate covenant in Section 5.2(a) when such measures have been implemented
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and become fully effective. Such alternative plan shall be filed with VRA not later than 30 days
after receipt of the Qualified Independent Consultant's report along with a detailed explanation of
the Local Government's, Stafford County's or the R-Board's reason for rejecting the Qualified
Independent Consultant's recommendations. Notwithstanding anything herein to the contrary,
VRA reserves the right, in its sole discretion, to reject such alternate procedures and, to the
extent permitted by law, require the Local Government, Stafford County and the R-Board to
comply with the Qualified Independent Consultant's recommendations.

Section 5.5 Limitation _on Amendments to Certain __Documents. The
Interjurisdictional Agreement shall not be terminated, permitted to lapse, modified, altered,
amended or supplemented in whole or in part without VRA's prior written consent. The Local
Government shall not exercise its rights to withdraw or take any other action that would cause its
withdrawal from the Operational Agreement. In addition, the Operational Agreement shall not
be modified, altered, amended or supplemented, in whole or in part, without VRA's prior
consent.

ARTICLE VI

PAYMENT AND REDEMPTION
OF LOCAL BOND

Section 6.1  Payment of Local Bond and Related Amounts. (a) Until the principal
of and premium, if any, and interest on the Local Bond and all other amounts payable under this
Agreement have been paid in full, the Local Government shall pay, or cause to be paid, to the
Trustee or VRA, as applicable, the following amounts:

(1)  to the Trustee, the amounts required by the Local Bond on such
dates and in such manner as provided for in the Local Bond — the term "interest," as used
in the Local Bond and this Agreement, includes Supplemental Interest, when and if
payable;

(2)  to the Trustee, on VRA's demand, or to VRA, any amounts
payable under the Local Tax Document, including without limitation the costs of any
rebate calculation agent;

3 to VRA on its demand, a late payment penalty in an amount equal
to 5.0% of the payment on the Local Bond not paid within 10 days after its due date;

4 to the Trustee, the Local Government's share (as determined by
VRA) of the annual fees and expenses of the Trustee, less the Local Government's share
of the net earnings on the Revenue Fund, Infrastructure Revenue Debt Service Fund and
Moral Obligation Debt Service Fund established under the Master Indenture (as
determined by VRA), and the Local Government shall pay such amounts no later than 15
days after VRA or the Trustee sends to the Local Government a written bill for them; and

5) to VRA the reasonable costs and expenses, including reasonable
attorneys' fees, if any, incurred by VRA in connection with (i) an Event of Default or
default by the Local Government under this Agreement (ii) any amendment to or
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discretionary action that VRA undertakes at the request of the Local Government under
this Agreement, any other document related to the VRA Bonds or the Local Bond or (iii)
any claim, lawsuit or other challenge to the Local Bond, the VRA Bonds or this
Agreement that arises, at least in part, out of the Local Government's authorization of its
issuance of the Local Bond, and the Local Government shall pay such amounts no later
than 15 days after VRA or the Trustee sends to the Local Government a written bill for
them.

(b) If any failure of the Local Government to pay all or any portion of any
required payment of the principal of or premium, if any, or interest on the Local Bond results in a
withdrawal from or a drawing on any VRA Reserve, the interest rates applicable to the Local
Bond shall be increased to interest rates sufficient to reimburse the VRA Reserve for any
foregone investment earnings on the funds withdrawn therefrom and pay any interest, fees or
penalties assessed as a result of the withdrawal from or drawing on the VRA Reserve. The
increment of interest payable pursuant to the increase in rates shall be referred to as
"Supplemental Interest.” The Local Government's obligation to pay Supplemental Interest shall
commence on the date of the withdrawal or drawing of funds from the VRA Reserve occasioned
by the Local Government's failure to pay a required payment or portion thereof as described
above (the "Supplemental Interest Commencement Date™). The Local Government's obligation
to pay Supplemental Interest shall terminate on the date on which the Local Government makes
all payments required but outstanding since the date of the initial failure to pay (the
"Supplemental Interest Termination Date™). From the Supplemental Interest Commencement
Date to the Supplemental Interest Termination Date, Supplemental Interest shall be due and
payable on the regularly scheduled interest payment dates provided for in the Local Bond. As
soon as reasonably possible after the Supplemental Interest Commencement Date and before the
next regularly scheduled interest payment date provided for in the Local Bond, VRA shall
deliver to the Local Government a certificate as to the increase in interest rates and the amount of
Supplemental Interest. The certificate shall set forth in reasonable detail the basis for the
increase in interest rates and the manner of calculation of the increase and the amount of
Supplemental Interest. Such certificate shall be conclusive (absent manifest error) as to the
interest rate increase and amount of Supplemental Interest set forth therein. In determining the
interest rate increase and the amount of Supplemental Interest, VRA may use any reasonable
averaging and attribution methods.

(©) The Local Government shall pay the amounts described above and make
payments as scheduled under the Local Bond despite any amount being withdrawn from or
drawn on a VRA Reserve pursuant to the Master Indenture.

Section 6.2 Defeasance _and Redemption _of Local Bond. (a) The Local
Government shall not defease or redeem the Local Bond (in whole or in part), except as provided
in this Section 6.2.

(b) The Local Government shall satisfy the following conditions prior to the
defeasance and redemption of the Local Bond:

1) The Local Government shall provide to VRA not less than 60 days'
prior written notice of the deposit of the funds described in (2), (3) and (4) below.
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2 The Local Government shall deposit with the Trustee an amount
sufficient for VRA to establish an escrow of cash and non-callable, non-prepayable
Government Obligations the principal of and interest on which will be sufficient (without
reinvestment) to cause the defeasance under Article XII of the Master Indenture of the
portion of the Related Portion of VRA Bonds corresponding to the portion of the Local
Bond to be defeased or prepaid (the "Allocated Portion”). The defeasance of the
Allocated Portion may be either to maturity or an earlier redemption date as determined
by the Local Government.

3 The Local Government shall deposit with VRA cash in an amount
sufficient, as determined by VRA, to pay for a verification report required for the
defeasance of the Allocated Portion under Article XII of the Master Indenture, any costs
incurred by VRA in connection with the redemption, refunding and defeasance of the
Allocated Portion, all amounts overdue or then due on the Local Bond (including,
without limitation, any Supplemental Interest) and all amounts overdue, due or to become
due under Section 6.1(a) of this Agreement.

4) The Local Government shall deposit with VRA cash in an amount
equal to the present value of interest that would be paid on the principal of the Allocated
Portion at a rate equal to 0.125%, payable semiannually, to the maturity dates of the
Allocated Portion or, if earlier, the redemption date or dates of the Allocated Portion.
Present value shall be determined by using a discount rate equal to the true interest cost
of the Related Portion of VRA Bonds.

(© VRA will determine which Related Portion of VRA Bonds will be
designated as the Allocated Portion and the amounts to be deposited under subsection (b)(2) and
(3) above using such reasonable allocation and estimation methods as may be selected by VRA,
and VRA's determinations shall be conclusive (absent manifest error).

(d) The Local Government acknowledges that no funds in any VRA Reserve
will be available to the Local Government for the defeasance or redemption of the Local Bond.

Section 6.3 Payments and Rights Assigned. The Local Government hereby consents
to VRA's assignment to the Trustee of VRA's rights under this Agreement and the Local Bond.
The Local Government also hereby acknowledges and consents to the reservation by VRA of the
right and license to enjoy and enforce VRA's rights under the Local Bond and this Agreement so
long as no Event of Default (as defined in the Master Indenture) with respect to the Related Series
of VRA Bonds has occurred and is continuing. Even though VRA will be the registered owner of
the Local Bond, the Local Government shall pay directly to the Trustee all amounts payable by
the Local Government under the Local Bond and this Agreement (except for those amounts
specifically indicated as payable to VRA under Section 6.1 or Section 11.8, which the Local
Government shall pay directly to VRA).

Section 6.4  Obligations Absolute and Unconditional. The obligation of the Local
Government to make the payments required by the Local Bond and this Agreement from the
sources pledged therefor shall be absolute and unconditional. The Local Government shall pay all
such amounts without abatement, diminution or deduction (whether for taxes or otherwise)
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regardless of any cause or circumstance whatsoever including, without limitation, any defense,
set-off, recoupment or counterclaim that the Local Government may have or assert against VRA,
the Trustee or any other person.

ARTICLE VII

OPERATION AND USE COVENANTS

Section 7.1  Maintenance. At its own cost and expense the R-Board shall operate the
System in a proper, sound and economical manner in compliance with all legal requirements and
shall maintain the System in good repair and operating condition and from time to time shall
make all necessary repairs, renewals and replacements.

Section 7.2  Additions and Modifications. At its own expense, the R-Board from
time to time may make any renewals, replacements, additions, modifications or improvements to
the System that the R-Board deems desirable, provided that any such renewal, replacement,
addition, modification or improvement does not (i) materially reduce the value of the System or
(if) negatively affect the structural or operational integrity of any part of the System. The R-
Board shall ensure that all such renewals, replacements, additions, modifications or improvements
comply with all applicable federal, state and local laws, rules, regulations, orders, permits,
authorizations and requirements. All such renewals, replacements, additions, modifications and
improvements shall become part of the System.

Section 7.3  Permits. The R-Board shall, at its sole cost and expense and in
accordance with the Operational Agreement, obtain all permits, consents and approvals required
by local, state or federal laws, ordinances, rules, regulations or requirements in connection with
the acquisition, construction, equipping, occupation, operation or use of the System. The R-
Board shall, upon request, promptly furnish to VRA and the Trustee copies of all such permits,
consents and approvals.

Section 7.4  Use. The R-Board shall comply with all lawful requirements of any
governmental authority regarding the System, whether now existing or subsequently enacted,
whether foreseen or unforeseen or whether involving any change in governmental policy or
requiring structural, operational or other changes to the System, irrespective of the cost of making
the same.

Section 7.5 Inspection_and Local Government's Books and Records. The Local
Government and the R-Board shall permit VRA, the Trustee and their duly authorized
representatives and agents such reasonable rights of access to the System as may be necessary to
determine whether the Local Government and the R-Board are in compliance with the
requirements of this Agreement, and the Local Government and the R-Board shall permit such
parties, at all reasonable times and upon reasonable prior notice to the Local Government and the
R-Board, to examine and copy the Local Government's and the R-Board's books and records that
relate to the System.

Section 7.6 Ownership. The R-Board shall not construct, reconstruct or install any
part of the System on (i) lands other than those which the Local Government and/or Stafford
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County owns or can acquire title to or a perpetual easement over, in either case sufficient for the
Local Government's and Stafford County's purposes or (ii) lands in which the Local Government,
Stafford County and/or the R-Board has acquired a right or interest less than a fee simple or
perpetual easement, unless (1) such part of System is lawfully located in a public street or
highway or (2) the Local Government, Stafford County or the R-Board provides a written opinion
of counsel or a report of a Qualified Independent Consultant, either of which in a form reasonably
acceptable to VRA, that indicates that the lands and the Local Government's and/or Stafford
County's right or interest therein is sufficient for the R-Board's purposes.

Section 7.7  Sale or Encumbrance. No part of the System shall be sold, exchanged,
leased, mortgaged, encumbered or otherwise disposed of except (i) with the written consent of
VRA or (ii) as provided in any one of the following subsections:

@ The Local Government, Stafford County or the R-Board, as applicable,
may grant easements, licenses or permits across, over or under parts of the System for streets,
roads and utilities as will not adversely affect the use of the System.

(b) The Local Government, the County or the R-Board, as applicable, may
sell or otherwise dispose of property constituting part of the System if it uses the proceeds of
such disposition and any other necessary funds to replace such property with property serving the
same or a similar function.

(© The Local Government, the County or the R-Board, as applicable, may
sell or otherwise dispose of property constituting part of the System with a "book value" (as
determined in accordance with generally accepted accounting principles) that, when combined
with the aggregate "book value" of all of the other such property sold or otherwise disposed of
under this subsection during the Fiscal Year in question, will not cause the aggregate "book
value" of all of such property sold or otherwise disposed of under this subsection in such Fiscal
Year to exceed $125,000. The proceeds to be received from any such sale or disposition shall be
applied first to cure any default that may exist in the payment of the principal of or interest on
the Local Bond.

(d) The Local Government, the County or the R-Board, as applicable, may
otherwise sell or dispose of property constituting part of the System if there is filed with VRA a
certificate of the Consulting Engineer stating that such property is not necessary or useful to the
operation of the System. The proceeds to be received from any such sale or disposition shall be
applied first to cure any default that may exist in the payment of the principal of or interest on
the Local Bond.

Section 7.8 Collection of Revenues. The R-Board shall use its best efforts to collect
all rates, fees and other charges due to it, including, without limitation, the perfection of liens on
premises served by the System for the amount of all delinquent rates, fees and other charges
where such action is permitted by law. The R-Board shall, to the full extent permitted by law,
discontinue and shut off, or cause to be discontinued and shut off, services and facilities of the
System, to customers of the System who are delinquent beyond any customary grace periods in
the payment of rates, fees and other charges due to the R-Board.
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Section 7.9  No Free Service. Except as otherwise required by law and as described
on Exhibit H, the R-Board shall not permit the use of the System, or furnish any services afforded
by the System, without making a charge therefor based on the R-Board's uniform schedule of
rates, fees and charges.

Section 7.10 No Competing Service. To the extent permitted by law, the Local
Government and the R-Board agree not to provide, grant any franchise to provide or give consent
for anyone else to provide, any services which would compete with the System.

Section 7.11 Lawful Charges. The R-Board shall pay when due all taxes, fees,
assessments, levies and other governmental charges of any kind whatsoever (collectively, the
"Governmental Charges") which are (i) assessed, levied or imposed against the System or the
Local Government's, Stafford County's or the R-Board's interest in it, or (ii) incurred in the
operation, maintenance, use and occupancy of the System. The R-Board shall pay or cause to be
discharged, or shall make adequate provision to pay or discharge, all lawful claims and demands
for labor, materials, supplies or other objects which, if unpaid, might by law become a lien upon
all or any part of the System or the Revenues (collectively, the "Mechanics' Charges”). The R-
Board, however, after giving VRA 10 days' notice of its intention to do so, at its own expense and
in its own name, may contest in good faith any Governmental Charges or Mechanics' Charges. If
such a contest occurs, the R-Board may permit the same to remain unpaid during the period of the
contest and any subsequent appeal unless, in VRA's reasonable opinion, such action may impair
the lien on Revenues granted by this Agreement, in which event, such Governmental Charges or
Mechanics' Charges promptly shall be satisfied or secured by posting with the Trustee or an
appropriate court a bond in form and amount satisfactory to VRA. Upon request, the R-Board
shall furnish to VRA proof of payment of all Governmental Charges and Mechanics' Charges the
R-Board is required to pay under this Agreement.

Section 7.12  Construction Contractors. The R-Board shall cause each general
construction contractor employed in the accomplishment of the Project to furnish a performance
bond and a payment bond each in an amount equal to 100% of the particular contract price. Such
bonds must list the R-Board, VRA and the Trustee as beneficiaries. Neither VRA nor the Trustee
shall make any claims or exercise any rights under such bonds unless and until an Event of
Default occurs. The R-Board shall cause each contractor to maintain during the construction
period covered by the particular construction contract builder's risk insurance, workmen's
compensation insurance, public liability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the Consulting Engineer.

ARTICLE VI

INSURANCE, DAMAGE AND DESTRUCTION

Section 8.1 Insurance. The R-Board shall maintain or cause to be maintained
insurance against such risks as are customarily insured against by systems similar in size and
character to the System, including, without limitation:

€)) Insurance in the amount of the full replacement cost of the System's
insurable portions against loss or damage by fire and lightning, with broad form extended
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coverage endorsements covering damage by windstorm, explosion, aircraft, smoke, sprinkler
leakage, vandalism, malicious mischief and such other risks as are normally covered by such
endorsements (limited only as may be provided in the standard form of such endorsements at the
time in use in Virginia). The determination of replacement cost shall be made, in conjunction
with representatives of the R-Board, by a recognized appraiser or insurer selected by the R-
Board and reasonably acceptable to VRA.

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

(© Unless the R-Board qualifies as a self-insurer under Virginia law, worker's
compensation insurance.

Neither VRA nor the Trustee shall have any responsibility or obligation with respect to
(i) the procurement or maintenance of insurance or the amounts or the provisions with respect to
policies of insurance or (ii) the application of the proceeds of insurance.

The R-Board shall provide annually to VRA a certificate or certificates of the respective
insurers evidencing the fact that the insurance required by this Section is in force and effect.

Section 8.2  Requirements of Policies. The R-Board shall maintain all insurance
required by Section 8.1 with generally recognized responsible insurance companies selected by
the R-Board and reasonably acceptable to VRA. Such insurance may be written with deductible
amounts comparable to those on similar policies carried by other utility systems of like size and
character to the System. If the R-Board does not maintain such insurance with an insurer licensed
to do business in Virginia or placed under the requirements of the Virginia Surplus Lines
Insurance Law, Chapter 48, Title 38.2, Code of Virginia of 1950, as amended, or any successor
statute, the R-Board shall provide evidence reasonably satisfactory to VRA that such insurance is
enforceable under Virginia law.

Section 8.3  Notice of Damage, Destruction or Condemnation. In case of (i) any
damage to or destruction of any material part of the System, (ii) a taking of all or any part of the
System or any right in it under the exercise of the power of eminent domain, (iii) any loss of the
System because of failure of title or (iv) the commencement of any proceedings or negotiations
which might result in such a taking or loss, the Local Government, Stafford County or the R-
Board shall notify VRA in writing within ten Business Days of the occurrence describing
generally the nature and extent of such damage, destruction, taking, loss, proceedings or
negotiations.

Section 8.4  Damage and Destruction. If all or any part of the System is destroyed or
damaged by fire or other casualty, and the Local Government shall not have exercised its option,
if such option is available, to redeem the outstanding Local Bond pursuant to Section 6.2, the
Local Government, Stafford County and/or the R-Board shall restore promptly the property
damaged or destroyed to substantially the same condition as before such damage or destruction,
with such alterations and additions as the R-Board may determine and which will not impair the
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capacity or character of the System for the purposes for which it then is being used or is intended
to be used. The R-Board may apply so much as may be necessary of the net proceeds of
insurance received on account of any such damage or destruction to payment of the cost of such
restoration, either on completion or as the work progresses. If such net proceeds are not sufficient
to pay in full the cost of such restoration, the Local Government, Stafford County or the R-Board
shall pay so much of the cost as may be in excess of such net proceeds.

Section 8.5  Condemnation and Loss of Title. If title to or the temporary use of all or
any part of the System shall be taken under the exercise of the power of eminent domain or lost
because of failure of title, and the Local Government shall not have exercised its option, if such
option is available, to redeem the outstanding Local Bond pursuant to Section 6.2, the Local
Government, Stafford County or the R-Board shall cause the net proceeds from any such
condemnation award or from any title insurance to be applied to the restoration of the System to
substantially its condition before the exercise of such power of eminent domain or failure of title.
If such net proceeds are not sufficient to pay in full the cost of such restoration, the Local
Government, Stafford County or the R-Board shall pay so much of the cost as may be in excess of
such net proceeds.

ARTICLE IX

SPECIAL COVENANTS

Section9.1  Tax Covenants. The Local Government and the R-Board shall not
directly or indirectly use or permit the use of any of the proceeds of the Local Bond or any other
of its funds, in such manner as would, or enter into, or allow any other person or entity to enter
into, any arrangement, formal or informal, that would, or take or omit to take any other action that
would, cause interest on any of the Related Series of VRA Bonds to be includable in gross
income for federal income tax purposes or to become a specific item of tax preference for
purposes of the federal alternative minimum tax imposed on individuals and corporations. Insofar
as the Local Tax Document imposes duties and responsibilities on the Local Government and the
R-Board, including the payment of any arbitrage rebate in respect of the Related Series of VRA
Bonds, as of the Closing Date they are specifically incorporated by reference into this Agreement.
The Local Government and the R-Board also consents to the calculation of any "rebate amount™
to be paid with respect to the Related Portion of VRA Bonds by a rebate calculation service
selected by VRA.

Section 9.2  Maintenance of Existence. The Local Government shall maintain its
existence as a municipal corporation of the Commonwealth of Virginia under Virginia law, and
shall not dissolve or otherwise dispose of all or substantially all of its assets or consolidate or
merge with or into another entity without VRA's prior written consent, which consent will not be
unreasonably withheld. The R-Board shall maintain its existence as a public body corporate and
politic of the Commonwealth of Virginia under Virginia law, and shall not dissolve or otherwise
dispose of all or substantially all of its assets or consolidate or merge with or into another entity
without VRA's prior written consent, which consent will not be unreasonably withheld.

Section 9.3 Financial Records and Statements. The Local Government and the R-
Board shall maintain proper books of record and account in which proper entries shall be made in
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accordance with generally accepted government accounting standards, consistently applied, of all its
business and affairs. Stafford County and the R-Board shall have an annual audit of the financial
condition of the R-Board made by an independent certified public accountant, within 180 days after
the end of each Fiscal Year. The annual audit shall include a supplemental schedule demonstrating
whether the R-Board satisfied the rate covenant set forth in Section 5.2. The Local Government,
Stafford County or the R-Board shall furnish to VRA, in an electronic format, a copy of such report
immediately after it is accepted by Stafford County and the R-Board. Such report shall include
statements in reasonable detail, certified by such accountant, reflecting the System's financial
position as of the end of such Fiscal Year and the results of the System's operations and changes in
the financial position thereof for the Fiscal Year.

Section 9.4  Certification as to No Default and Tax Compliance. The Local
Government and the R-Board shall deliver to VRA, within 180 days after the close of each Fiscal
Year, a certification in substantially the form attached as Exhibit G and signed by a Local
Representative.

Section 9.5  Further Assurances. The Local Government and the R-Board shall to
the fullest extent permitted by law pass, make, do, execute, acknowledge and deliver such further
resolutions, acts, deeds, conveyances, assignments, transfers and assurances as may be necessary
or desirable for the better assuring, conveying, granting, assigning and confirming the rights and
collateral, if any, assigned or pledged by this Agreement, or as may be required to carry out the
purposes of this Agreement. The Local Government and the R-Board shall at all times, to the
fullest extent permitted by law, defend, preserve and protect the pledges made under this
Agreement and all rights of VRA under this Agreement against all claims and demands of all
persons, including without limitation the payment of certain costs of VRA as described in Section
6.1(a)(5).

Section 9.6 Assignment by Local Government and the R-Board. The Local
Government and the R-Board, as applicable, shall not assign their rights and obligations under the
Local Bond or this Agreement, or both, without the prior written consent of VRA.

Section 9.7  Continuing Disclosure. (a) For purposes of this Section 9.7, the
following terms and phrases have the following meanings:

"Annual Financial Information'™ with respect to any Fiscal Year for the Local
Government means the following:

0] the financial statements (consisting of at least a balance
sheet and a statement of revenues and expenses) of the R-Board for the System,
which financial statements must be (A) prepared annually in accordance with
generally accepted accounting principles in effect from time to time consistently
applied (provided that nothing in this clause (A) will prohibit the Local
Government after the date of this Agreement from changing such other principles
so as to comply with generally accepted accounting principles as then in effect or
to comply with a change in applicable law) and (B) audited by an independent
certified public accountant or firm of such accountants in accordance with
generally accepted auditing standards as in effect from time to time (provided that
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if audited financial statements are not available for filing when required by this
Section or the Rule (as defined herein), unaudited financial statements will be
filed and audited financial statements will be filed as soon as possible thereafter);
and

(i) operating data of the type set forth in Exhibit E.

"Dissemination Agent' means any person, reasonably acceptable to VRA, whom the
Local Government contracts in writing to perform its obligations as provided in subsection (i) of
this Section.

""Make Public™ or ""Made Public™ has the meaning set forth in subsection (c) of this
Section.

"Material Local Government” means the Local Government if the aggregate
outstanding principal amount of the Local Bond and any other of the Local Government's local
bonds purchased with proceeds of the VRA Bonds represent 15% or more of the outstanding
aggregate principal amount of the local bonds purchased with proceeds of the VRA Bonds.

"Rule™ means Rule 15c2-12, as it may be amended from time to time, under the
Securities Exchange Act of 1934 and any similar rules of the SEC relating to disclosure
requirements in the offering and sale of municipal securities, all as in effect from time to time.

"SEC" means the U.S. Securities and Exchange Commission.
(b) The Local Government shall Make Public or cause to be Made Public:

1) Within seven months after the end of the Local Government's
Fiscal Year (commencing with the Fiscal Year in which the Closing Date occurs), Annual
Financial Information for such Fiscal Year as of the end of which the Local Government
constitutes a Material Local Government. Annual Financial Information may be set forth
in the documents Made Public or may be included in a document Made Public by specific
reference to any document available to the public on the internet website of the Municipal
Securities Rulemaking Board ("MSRB") or filed with the SEC. If the document referred
to is a final official statement, then it must be available from the MSRB.

2 In a timely manner, notice of any failure by the Local Government
to Make Public or cause to be Made Public Annual Financial Information pursuant to the
terms of part (1) of this subsection.

(©) For purposes of this Section, information and notices shall be deemed to
have been "Made Public" if transmitted to VRA, to the Trustee and to the MSRB in an electronic
format as prescribed by the MSRB.

(d) The Local Government shall also notify VRA of the occurrence of any of
the following events that may from time to time occur with respect to the Local Bond, such
notice to be given in a timely manner not in excess of five Business Days after the occurrence of
the event:
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1) principal and interest payment delinquencies;
2 non-payment related defaults;

3 unscheduled draws on debt service reserves reflecting financial
difficulties;

4 unscheduled draws on any credit enhancement maintained with
respect to the Local Bond reflecting financial difficulties;

5) substitution of credit or liquidity providers, or their failure to
perform;

(6) adverse tax opinions, the issuance by the Internal Revenue Service
of proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form
5701 — TEB) or other notices or determinations with respect to the Local Bond that could
affect the tax status of the Related Series of VRA Bonds, or other events with respect to
the Local Bond that could affect the tax status of the Related Series of VRA Bonds;

@) modifications to rights of holders;
(8) bond calls and tender offers;
9) defeasances;

(10) release, substitution, or sale of property securing repayment of the
Local Bond;

(11) rating changes;

(12) bankruptcy, insolvency, receivership or similar event of the Local
Government;

(13) the consummation of a merger, consolidation, or acquisition
involving the Local Government or the sale of all or substantially all of the assets of the
Local Government, other than in the ordinary course of business, the entry into a
definitive agreement to undertake such an action or the termination of a definitive
agreement relating to any such action, other than pursuant to its terms;

(14) appointment of a successor or additional trustee for the Local
Bond, if any, or the change of name of a trustee; and

(15)  the failure of the Local Government on or before the date required
by this Agreement to provide Annual Financial Information to the persons and in the
manner required by this Agreement.
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(e Additionally, upon request of VRA, the Local Government shall certify in
writing that it has made all filings and disclosures under this Section or any similar undertaking
pursuant to the Rule.

()] Notwithstanding anything in this Agreement to the contrary, the Local
Government need not comply with the provisions of subsections (a) through (d) above unless and
until VRA has notified the Local Government that it satisfied the objective criteria for a Material
Local Government as of the end of VRA's immediately preceding fiscal year.

(9) 1) If the Local Government fails to comply with any covenant or
obligation set forth in this Section, any holder (within the meaning of the Rule) of VRA Bonds
then Outstanding may, by notice to the Local Government, proceed to protect and enforce its
rights and the rights of the other holders by an action for specific performance of the Local
Government's covenants or obligations set forth in this Section.

(2) Notwithstanding anything herein to the contrary, any failure of the
Local Government to comply with any disclosure obligation specified in this Agreement
(1) shall not be deemed to constitute an Event of Default under this Agreement and (ii)
shall not give rise to any right or remedy other than that described in part (1) of this
subsection.

(h) The Local Government may from time to time disclose certain information
and data in addition to that required under this Section. Notwithstanding anything in this
Agreement to the contrary, the Local Government shall not incur any obligation to continue to
provide, or to update, such additional information or data.

Q) The Local Government may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligation to cause to be Made Public the
information described in this Section and may discharge any such Dissemination Agent, with or
without appointing a successor Dissemination Agent. It is not necessary for purposes of this
Article that the Dissemination Agent have any agency relationship with the Local Government
for purposes of state law.

()] All documents Made Public under this Section shall be accompanied by
identifying information as prescribed by the MSRB.

Section 9.8 Other_Indebtedness. The Local Government shall pay when due all
amounts required by any other indebtedness of the Local Government and perform all of its
obligations in connection with all other indebtedness of the Local Government.

Section 9.9  Additional Indebtedness. The Local Government shall not incur any
indebtedness or issue any bonds, notes or other evidences of indebtedness secured by a pledge of
Revenues, except Parity Debt or Subordinate Debt issued in accordance with the terms and
conditions of this Section 9.9.

@ The Local Government may issue Parity Debt to (i) pay the cost of the
acquisition or construction of improvements, extensions, additions or replacements to equipment
or betterments of and any property, rights or easements deemed by the Local Government to be
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necessary, useful or convenient for the System or to refund Subordinate Debt, (ii) refund some or
all of the Local Bond (subject to the conditions of Section 6.2) or any other Parity Debt or (iii)
effect some combination of (i) and (ii), provided in each case the following conditions are
satisfied. Before any Parity Debt is issued or delivered, the Local Government shall deliver to
VRA the following in form and substance satisfactory to VRA:

1) Certified copies of all resolutions and ordinances of the Local
Government authorizing the issuance of the Parity Debt.

2 A certificate of a Local Representative setting forth the purposes
for which the Local Government is issuing the Parity Debt and the manner in which the
Local Government will apply the proceeds from the issuance and sale of the Parity Debt.

3) If the Parity Debt is authorized for any purpose other than the
refunding of the Local Bond or other Parity Debt, a certificate including supporting
documentation of a Qualified Independent Consultant to the effect that (i) the
improvements or property which the proceeds from the issuance of the Parity Debt will
finance or refinance will be a part of, or are necessary, useful or convenient for, the
System, (ii) the funds available to the Local Government from the issuance of the Parity
Debt and other specified sources will be sufficient to pay the estimated cost of such
improvements or property (or refinancing the same), (iii) the period of time which will be
required to complete such improvements or property, and (iv) (A) the failure to make
such improvements or acquire or construct such property will result in an interruption or
reduction, or the continuance of an interruption or reduction, of Revenues, or (B) during
the first two complete Fiscal Years following the completion of the improvements or the
acquisition or construction of the property (or refinancing the same), the projected
Revenues will satisfy the rate covenant of Section 5.2. In providing this certificate, the
Qualified Independent Consultant may take into consideration future System rate
increases, provided that such rate increases have been duly approved by the R-Board's
governing body and any other person and entity required to give approval for the rate
increase to become effective. In addition, the Qualified Independent Consultant may take
into consideration additional future Revenues to be derived under then existing
contractual agreements entered into by the R-Board and from reasonable estimates of
growth in the R-Board's customer base. In providing the certification in subsection
(iv)(B) above, the Qualified Independent Consultant shall include supporting
documentation.

4 If the Parity Debt is authorized solely to refund any Local Bond or
other Parity Debt either (i) a certificate or report of a Qualified Independent Consultant
that the refunding Parity Debt will have annual debt service requirements in each of the
years the Local Bond or the other Parity Debt to be refunded (the "Refunded Bonds")
would have been outstanding that is lower than the annual debt service requirements in
each such year on the Refunded Bonds, or (ii) a certificate of a Qualified Independent
Consultant to the effect that in its opinion, during the first two complete Fiscal Years
following the issuance of the refunding Parity Debt, the projected Revenues will satisfy
the rate covenant of Section 5.2. In providing the certificate described in clause (ii), the
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Qualified Independent Consultant may take into account the positive factors described in
the last two sentences of subsection (a)(3) of this Section.

(5) If requested by VRA, an opinion of a nationally-recognized bond
counsel, subject to customary exceptions and qualifications, approving the form of the
resolution authorizing the issuance of the Parity Debt and stating that its terms and
provisions conform with the requirements of this Agreement, that the certificates and
documents delivered to VRA constitute compliance with the provisions of this Section,
and that the issuance of the Parity Debt will have no adverse effect on the exclusion of
the interest on the Related Series of VRA Bonds from gross income for federal income
tax purposes and not cause interest on the Related Series of VRA Bonds to become a
specific item of tax preference for purposes of the federal alternative minimum tax
imposed on individuals and corporations.

(b) If the Local Government is unable or unwilling to satisfy the conditions
set forth in subsection (b) to the issuance and delivery of any issue of Parity Debt, VRA may
determine, in its sole discretion, to waive any or all of such conditions.

Section 9.10 Litigation; Material Change. The Local Government and the R-Board
shall promptly notify VRA of (i) the existence and status of any litigation that the City Attorney
or general counsel (as applicable) determines is not reasonably certain to have a favorable
outcome and which individually or in the aggregate could have a material adverse effect on the
financial condition or operations of the System or its ability to perform its payment and other
obligations under this Agreement or the Local Bond or (ii) any change in any material fact or
circumstance represented or warranted in this Agreement.

ARTICLE X

DEFAULTS AND REMEDIES

Section 10.1  Events of Default. Each of the following events is an "Event of Default":

@ The failure to pay any installment of principal of or premium, if any, on
the Local Bond when due (whether at maturity, by mandatory or optional redemption, by
acceleration or otherwise).

(b) The failure to pay any installment of interest (including Supplemental
Interest) on the Local Bond when due.

(c) The failure to make any other payment or deposit required by this
Agreement within 15 days after its due date.

(d) The Local Government's or the R-Board's failure to perform or observe
any of the other covenants, agreements or conditions of the Local Bond or this Agreement and
the continuation of such failure for a period of 60 days after written notice specifying such
failure and requesting that it be cured is given to the Local Government or the R-Board by VRA,
or, in the case of any such failure which cannot with diligence be cured within such 60-day
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period, the Local Government's or the R-Board's failure to proceed promptly to commence to
cure the failure and thereafter to prosecute the curing of the failure with diligence.

(e) Any warranty, representation or other statement by or on behalf of the
Local Government or the R-Board contained in this Agreement or in any instrument furnished in
compliance with or in reference to this Agreement or in connection with the issuance and sale of
the Local Bond is false and misleading in any material respect.

()] Any bankruptcy, insolvency or other similar proceeding shall be instituted
by or against the Local Government or the R-Board under any federal or state bankruptcy or
insolvency law and, if instituted against the Local Government or the R-Board, is not dismissed
within 60 days after filing.

(@)  Any proceeding shall be instituted, with the Local Government's or the R-
Board's consent or acquiescence, for the purpose of effecting a composition between the Local
Government or the R-Board and their respective creditors or for the purpose of adjusting such
creditors' claims under any federal or state statute now or hereafter enacted, if such claims are
under any circumstances payable from the Revenues.

(h) An order or decree shall be entered, with the Local Government's or the R-
Board's consent or acquiescence, appointing a receiver or receivers of the System or any part of
it or of the Revenues, or if such order or decree, having been entered without the Local
Government's or the R-Board's consent or acquiescence, shall not be vacated or discharged or
stayed on appeal within 60 days after its entry.

Q) The occurrence of a default by the Local Government or the R-Board
under the terms of any debt secured by a pledge of Revenues and the failure to cure such default
or obtain a waiver thereof within any period of time permitted thereunder.

() The occurrence of a default by the Local Government or the R-Board
under the Operational Agreement or the Interjurisdictional Agreement.

Section 10.2  Acceleration. Upon the occurrence and continuation of an Event of
Default, VRA may, by notice in writing delivered to the Local Government and the R-Board,
declare the entire unpaid principal of and interest on the Local Bond due and payable. Upon any
such declaration, the Local Government and the R-Board shall immediately pay to the Trustee the
entire unpaid principal of and accrued interest on the Local Bond, but only from the collateral and
other funds specifically pledged hereby. VRA may in its discretion waive an Event of Default
and its consequences and rescind any acceleration of maturity of principal of and interest on the
Local Bond.

Section 10.3  Other Remedies. Upon the occurrence and continuation of an Event of
Default, VRA may proceed to protect and enforce its rights by mandamus or other action, suit or
proceeding at law or in equity for specific performance of any agreement contained in the Local
Bond or this Agreement. No remedy conferred by this Agreement upon or reserved to the
registered owners of the Local Bond is intended to be exclusive of any other remedy, but each
such remedy shall be cumulative and shall be in addition to any other remedy given to VRA under
this Agreement or now or hereafter existing at law or in equity or by statute.
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Section 10.4 Delay and Waiver. No delay or omission to exercise any right or power
accruing upon any default or Event of Default shall impair any such right or power or shall be
construed to be a waiver of any such default or Event of Default or acquiescence in it, and every
such right and power may be exercised from time to time and as often as may be deemed
expedient. No waiver of any default or Event of Default under this Agreement shall extend to or
shall affect any subsequent default or Event of Default or shall impair any rights or remedies
consequent to it.

ARTICLE Xl

MISCELLANEOUS

Section 11.1 State Aid Intercept. The Local Government and the R-Board
acknowledge that VRA is treating the Local Bond as a "local obligation” within the meaning of
Section 62.1-199 of the Act, including amendments thereto taking effect as of July 1, 2011, which
in the event of a nonpayment thereunder authorizes VRA or the Trustee to file an affidavit with
the Governor that such nonpayment has occurred pursuant to Section 62.1-216.1 of the Act. In
purchasing the Local Bond, VRA is further relying on Section 62.1-216.1 of the Act, providing
that if the Governor is satisfied that such nonpayment has occurred, the Governor will
immediately make an order directing the Comptroller to withhold all further payment to the Local
Government of all funds, or of any part of them, appropriated and payable by the Commonwealth
of Virginia to the Local Government for any and all purposes, and the Governor will, while the
nonpayment continues, direct in writing the payment of all sums withheld by the Comptroller, or
as much of them as is necessary, to VRA, so as to cure, or cure insofar as possible, such
nonpayment.

Section 11.2  Successors and Assigns. This Agreement shall be binding upon, inure to
the benefit of and be enforceable by the parties and their respective successors and assigns.

Section 11.3 Amendments. VRA, the Local Government and the R-Board shall have
the right to amend from time to time any of this Agreement's terms and conditions, provided that
all amendments shall be in writing and shall be signed by or on behalf of VRA, the Local
Government and the R-Board.

Section 11.4  Limitation of Local Government's Liability. Notwithstanding anything
in the Local Bond or this Agreement to the contrary, the Local Government's obligations
hereunder and under the Local Bond are not its general obligations, but are limited obligations
payable solely from the Revenues which are specifically pledged for such purpose. Neither the
Local Bond nor this Agreement shall be deemed to create or constitute a debt or a pledge of the
faith and credit of the Local Government and the Local Government shall not be obligated to pay
the principal of or premium, if any, or interest on the Local Bond or other costs incident to them
except from the Revenues and other funds pledged for such purpose. In the absence of fraud or
intentional misconduct, no present or future director, official, officer, employee or agent of the
Local Government or the R-Board shall be liable personally to VRA in respect of this Agreement
or the Local Bond or for any other action taken by such individual pursuant to or in connection
with the financing provided for in this Agreement or the Local Bond.
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Section 11.5 Applicable Law. This Agreement shall be governed by Virginia law.

Section 11.6  Severability. If any clause, provision or section of this Agreement shall
be held illegal or invalid by any court, the illegality or invalidity of such clause, provision or
section shall not affect the remainder of this Agreement which shall be construed and enforced as
if such illegal or invalid clause, provision or section had not been contained in this Agreement. If
any agreement or obligation contained in this Agreement is held to be in violation of law, then
such agreement or obligation shall be deemed to be the agreement or obligation of VRA and the
Local Government, as the case may be, only to the extent permitted by law.

Section 11.7 Notices. Unless otherwise provided for herein, all demands, notices,
approvals, consents, requests, opinions and other communications under the Local Bond or this
Agreement shall be in writing and shall be deemed to have been given when delivered in person
or mailed by first class registered or certified mail, postage prepaid, addressed (a) if to the Local
Government, at the address specified for notices on the signature page; (b) if to the R-Board, at
the address specified for notices on the signature page; (c) if to VRA, at 1111 East Main Street,
Suite 1920, Richmond, Virginia 23219, Attention: Executive Director; or (d) if to the Trustee, at
1021 East Cary Street, 18™ Floor, Richmond, Virginia 23219, Attention: Corporate Trust
Department. A duplicate copy of each demand, notice, approval, consent, request, opinion or
other communication given by any party named in this Section shall also be given to each of the
other parties named. VRA, the Local Government, the R-Board and the Trustee may designate,
by notice given hereunder, any further or different addresses to which subsequent demands,
notices, approvals, consents, requests, opinions or other communications shall be sent or persons
to whose attention the same shall be directed.

Section 11.8 Right to Cure Default. If the Local Government or the R-Board, as
applicable, fails to make any payment or to perform any act required by it under the Local Bond
or this Agreement, VRA or the Trustee, without prior notice to or demand upon the Local
Government or the R-Board and without waiving or releasing any obligation or default, may (but
shall be under no obligation to) make such payment or perform such act. All amounts so paid by
VRA or the Trustee and all costs, fees and expenses so incurred shall be payable by the Local
Government as an additional obligation under this Agreement, together with interest thereon at
the rate of 15% per year until paid. The Local Government's and the R-Board's obligations under
this Section shall survive the payment of the Local Bond.

Section 11.9 Term of Agreement. This Agreement is effective as of the Effective
Date. Except as otherwise specified, the Local Government's and the R-Board's obligations under
the Local Bond and this Agreement shall expire upon payment in full of the Local Bond and all
other amounts payable by the Local Government and the R-Board under this Agreement.

Section 11.10 Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be an original and all of which together shall constitute but one
and the same instrument.

[Signature Pages Follow]
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WITNESS the following signatures, all duly authorized.

VIRGINIA RESOURCES AUTHORITY

By:

Stephanie L. Hamlett, Executive Director

[Signature Page of Local Bond Sale and Financing Agreement —
City of Fredericksburg, Virginia]



CITY OF FREDERICKSBURG, VIRGINIA

By:

Name:

Title:

Address for Notices:

Attention:

[Signature Page of Local Bond Sale and Financing Agreement —
City of Fredericksburg, Virginia]



RAPPAHANNOCK REGIONAL SOLID
WASTE MANAGEMENT BOARD

By:

Name:

Title:

Address for Notices:

Attention:

[Signature Page of Local Bond Sale and Financing Agreement —
City of Fredericksburg, Virginia]



The Trustee, by the execution hereof, accepts the duties imposed on it by this Agreement.

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By:

Patricia A. Welling, Vice President

[Signature Page of Local Bond Sale and Financing Agreement —
City of Fredericksburg, Virginia]



EXHIBIT A

FORM OF LOCAL BOND

[To be provided by Local Bond Counsel]
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EXHIBIT B

DESCRIPTION OF THE PROJECT

To finance the acquisition, construction, and equipping of a landfill cell at the
Rappahannock Regional Landfill located in Stafford County, Virginia for an eight-year term,
together with related expenses.
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EXHIBIT C-1
PENDING OR THREATENED ACTIONS, SUITS, PROCEEDINGS, OR
INVESTIGATIONS AGAINST THE LOCAL GOVERNMENT

[To be provided by Counsel for the Local Government]
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EXHIBIT C-2
PENDING OR THREATENED ACTIONS, SUITS, PROCEEDINGS, OR
INVESTIGATIONS AGAINST THE R-BOARD

[To be provided by Counsel for the R-Board]
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EXHIBITD
FORM OF REQUISITION
Requisition No.
Date:

U.S. Bank National Association, as Trustee
Attention: Corporate Trust Department
1021 East Cary Street

18" Floor

Richmond, Virginia 23219

Virginia Resources Authority
1111 East Main Street

Suite 1920

Richmond, Virginia 23219
Attention: Executive Director

This Requisition, including Schedule 1 and Schedule 2 hereto, is submitted in connection
with the Local Bond Sale and Financing Agreement dated as of September 25, 2015 (the
"Financing Agreement") between the Virginia Resources Authority, the City of Fredericksburg,
Virginia (the "Local Government™) and the Rappahannock Regional Solid Waste Management
Board (the "R-Board™). Unless otherwise defined in this Requisition, each capitalized term used
herein has the meaning given it under Article | of the Financing Agreement. The undersigned
Local Representative hereby requests payment of the following amounts from the Local Account
established for the Local Government in the 2015D Acquisition Fund established under the

Thirty-Fourth Supplemental Series Indenture.

Payee:

Address:

Amount to be Paid:

Purpose (in reasonable detail) for which obligations(s) to be paid were incurred:
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Attached on Schedule 2 are the wire instructions for this requisition, and also attached
hereto is an invoice (or invoices) relating to the items for which payment is requested.

The undersigned certifies that (i) the amounts requested by this Requisition will be
applied in accordance with the Local Tax Document and solely and exclusively to the payment,
or the reimbursement of the Local Government, Stafford County or the R-Board for its payment,
of Project Costs of the construction portion of the Project, (ii) no notice of any lien, right to lien
or attachment upon, or claim affecting the right to receive payment of, any of the money payable
under the Requisition to any of the persons, firms or corporations named in it has been received,
or if any notice of any such lien, attachment or claim has been received, such lien, attachment or
claim has been released or discharged or will be released or discharged upon payment of the
Requisition, and (iii) this Requisition contains no items representing payment on account of any
retained percentage entitled to be retained at this date.

If this Requisition includes payments for labor or to contractors, builders or materialmen,
the attached Certificate of Consulting Engineer must be completed. If this Requisition includes
payments for any lands or easements, rights or interest in or relating to lands, the attached
Certificate of the Consulting Engineer must be completed and there must be attached to this
Requisition a certificate signed by a Local Representative stating that upon payment therefor the
Local Government, Stafford County and/or the R-Board will have title in fee simple to, or
easements, rights or interests sufficient for the purposes of the construction portion of the Project
over or through such lands.

The Local Government and the R-Board have agreed in the Financing Agreement
that any amounts they receive pursuant to this Requisition will be (i) immediately applied
to reimburse the Local Government, Stafford County or the R-Board, as applicable, for
Project Costs it has already paid or (ii) actually spent to pay Project Costs not later than
five banking days after receipt.

Local Representative



Requisition #
Recipient:

Local Representative:

SCHEDULE 1

Form to Accompany Requisition

City of Fredericksburg / Rappahannock Regional Solid Waste
Management Board — VRA 2015D

Title:
Date:
Cost Total Previous Disbursement | Disbursements | Remaining
Category Project Cost | Disbursements | This Period to Date Balance
$ $ $ $ $
TOTALS | $ $ $ $ $




SCHEDULE 2

Wire Instructions for Requisition

[To be provided by the Local Government]
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CERTIFICATE OF CONSULTING ENGINEER

The undersigned Consulting Engineer for the [Local Government/Stafford County/R-
Board] hereby certifies that (i) insofar as the amounts covered by this Requisition include
payments for labor or to contractors, builders or materialmen, such work was actually performed
or such materials, supplies or equipment were actually furnished or installed in or about the
Project, and (ii) insofar as the amounts covered by the Requisition include payments for land or
easements, rights or interests in or relating to lands, such lands, easements, rights or interests are
being acquired by the Local Government, Stafford County and/or the R-Board, as applicable, and
are necessary or convenient for the undertaking and completion of the Project.

Date:

Consulting Engineer



EXHIBIT E
OPERATING DATA

Description of Local Government. A description of the Local Government including a
summary description of the System.

Debt. A description of the terms of the Local Government's outstanding debt including a
historical summary of outstanding debt and a summary of annual debt service on outstanding
debt as of the end of the preceding fiscal year. The annual disclosure should also include (to the
extent not shown in the latest audited financial statements) a description of contingent
obligations as well as pension plans administered by the Local Government and any unfunded
pension liabilities.

Financial Information and Operating Data. Financial information prepared by the R-
Board and/or Stafford County for the System as of the end of the preceding fiscal year, including
a description of revenues and expenditures, largest users, a summary of rates, fees and other
charges of the System, and a historical summary of debt service coverage.



EXHIBIT F
FORM OF OPINION OF COUNSEL TO THE LOCAL GOVERNMENT

[Print on the Letterhead of Counsel for the Local Government]

November _, 2015

Fredericksburg City Council
City of Fredericksburg, Virginia

Virginia Resources Authority
Richmond, Virginia

$2,250,000
City of Fredericksburg, Virginia
Solid Waste System Revenue Bond
Series 2015

Ladies and Gentlemen:

| have acted as counsel to the City of Fredericksburg, Virginia (the "Local Government"),
in connection with the issuance and sale by the Local Government of its $2,250,000 Solid Waste
System Revenue Bond, Series 2015 (the "Local Bond"), the net proceeds of which will be
applied to finance the Project (as defined in the hereafter defined Financing Agreement) and in

such capacity, | have examined, among other things, the following documents:

@ a certified copy of the Local Authorization, authorizing the issuance and sale of
the Local Bond to Virginia Resources Authority ("VRA") to finance the Project;

(b) a copy of the Local Bond Sale and Financing Agreement (the "Financing
Agreement”) dated as of September 25, 2015, and between the Local
Government, the Rappahannock Regional Solid Waste Management Board (the

"R-Board") and VRA; and

(c) a copy of the Local Tax Document, Interjurisdictional Agreement and Operational

Agreement.

The documents referred to in clauses (b) and (c) above are referred to collectively as the

"Local Bond Documents."

| have also examined such other records and proceedings of the Local Government and
conducted such investigations as | deemed appropriate and necessary for purposes of this

opinion.
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Unless otherwise defined, each capitalized term used in this opinion has the same
meaning given to such term in the Financing Agreement.

As to questions of fact material to the opinions and statements set forth herein, | have
relied upon representations of the Local Government set forth in the Local Bond Documents and
other certificates and representations by persons including representatives of the Local
Government. Whenever an opinion or statement set forth herein with respect to the existence or
absence of facts is qualified by the phrase "to the best of my knowledge" or a phrase of similar
import, it is intended to indicate that during the course of my representation of the Local
Government in connection with the Local Bond Documents no information has come to my
attention that should give me current actual knowledge of the existence or absence of such facts.
Except to the extent expressly set forth herein, | have not undertaken any independent
investigation of the existence or absence of such facts, and no inference as to my knowledge or
the existence or absence of such facts should be drawn from the fact of my representation or any
other matter.

Based upon such examination and assuming the authorization, execution, delivery and
enforceability of all documents by parties other than the Local Government, | am of the opinion
that:

1. The Local Government is a duly created and validly existing municipal
corporation of the Commonwealth of Virginia and is vested with the rights and powers conferred
upon it by Virginia law.

2. The Local Government has full right, power and authority to (i) adopt the Local
Authorization and execute and deliver the Local Bond Documents and all related documents,
(i) undertake the Project as a member of the R-Board and (iii) carry out and consummate all of
the transactions contemplated by the Local Authorization, the Local Bond Documents, including
owning its allowable portion of the System.

3. The Local Bond Documents were duly authorized by the Local Authorization and
the Financing Agreement is in substantially the same form as presented to the Governing Body at
its meeting at which the Local Authorization was adopted.

4. All governmental certificates, authorizations and approvals required to have been
obtained as of the date hereof have been obtained for (i) the Local Government's adoption of the
Local Authorization, (ii) the execution and delivery of the Local Bond Documents, (iii) the Local
Government's performance of its obligations under the Local Bond Documents, and (iv) to the
best of my knowledge, the use of the System. | know of no reason why any such required
governmental certificates, authorizations or approvals cannot be obtained as required in the
future.

5. The Financing Agreement has been executed and delivered by duly authorized
officials of the Local Government and constitutes a legal, valid and binding obligation of the
Local Government enforceable against the Local Government in accordance with its terms. The
Local Bond has been executed and delivered by duly authorized officials of the Local



Government and will constitute a legal, valid and binding limited obligation of the Local
Government enforceable against the Local Government in accordance with its terms.

The obligations of the Local Government under the Financing Agreement and the Local
Bond, and the enforceability of such obligations, may be limited or otherwise affected by (i)
bankruptcy, insolvency, reorganization, moratorium and other laws affecting the rights of
creditors generally, (ii) principles of equity, whether considered at law or in equity, (iii) the
exercise of sovereign police powers of the Commonwealth of Virginia, and (iv) rules of law
which may limit the enforceability on public policy grounds of any obligations of
indemnification undertaken by the Local Government.

6. The issuance of the Local Bond and the execution and delivery of the Local Bond
Documents and the performance by the Local Government of its obligations thereunder are
within the powers of the Local Government and will not conflict with, or constitute a breach or
result in a violation of (i) any federal or Virginia constitutional or statutory provision, (ii) to the
best of my knowledge, any agreement or other instrument to which the Local Government is a
party or by which it is bound or (iii) any order, rule, regulation, decree or ordinance of any court,
government or governmental authority having jurisdiction over the Local Government or its

property.

7. The Local Government, to the best of my knowledge, is not in default in the
payment of the principal of or interest on any of its indebtedness for borrowed money and is not
in default under any instrument under and subject to which any indebtedness for borrowed
money has been incurred. To the best of my knowledge, no event or condition has happened or
existed, or is happening or existing, under the provisions of any such instrument, including but
not limited to the Financing Agreement, which constitutes, or which, with notice or lapse of
time, or both, would constitute an event of default thereunder.

8. The Local Government (i) to the best of my knowledge, is not in violation of any
existing law, rule or regulation applicable to it in any way which would have a material adverse
effect on its financial condition or its ability to perform its obligations under the Local Bond and
the Local Bond Documents, and (ii) is not in default under any indenture, mortgage, deed of
trust, lien, lease, contract, note, order, judgment, decree or other agreement, instrument or
restriction of any kind to which the Local Government is a party or by which it is bound or to
which any of its assets is subject, which would have a material adverse effect on its financial
condition or its ability to perform its obligations under the Local Bond and the Local Bond
Documents. The execution and delivery by the Local Government of the Local Bond and the
Local Bond Documents and the compliance with the terms and conditions thereof will not
conflict with, result in a breach of or constitute a default under any of the foregoing.

9. Except as set forth in the Financing Agreement, there are not pending nor, to the
best of my knowledge, threatened against the Local Government, any actions, suits, proceedings
or investigations of a legal, equitable, regulatory, administrative or legislative nature (i) affecting
the creation, organization or existence of the Local Government or the title of its officers to their
respective offices, (ii) seeking to prohibit, restrain or enjoin the approval, execution, delivery or
performance of the Local Authorization or the Local Bond Documents or the issuance or
delivery of the Local Bond, (iii) in any way contesting or affecting the validity or enforceability
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of the Local Bond, the Local Authorization, the Local Bond Documents or any agreement or
instrument relating to any of the foregoing, (iv) in which a judgment, order or resolution may
have a material adverse effect on the Local Government or its business, assets, condition
(financial or otherwise), operations or prospects or on its ability to perform its obligations under
the Local Authorization, the Local Bond Documents or the Local Bond, or (v) affecting the
undertaking of the Project.

Very truly yours,



EXHIBIT G
FORM OF OPINION OF COUNSEL TO THE R-BOARD

[Print on the Letterhead of Counsel for the R-Board]

November _, 2015

Rappahannock Regional Solid Waste Management Board
Stafford County, Virginia

Virginia Resources Authority
Richmond, Virginia

$2,250,000
City of Fredericksburg, Virginia
Solid Waste System Revenue Bond
Series 2015

$2,250,000
County of Stafford, Virginia
Solid Waste System Revenue Bond
Series 2015

Ladies and Gentlemen:

| have acted as counsel to the Rappahannock Regional Solid Waste Management Board
(the "R-Board"), in connection with the issuance and sale by the City of Fredericksburg, Virginia
(the "City") of its $2,250,000 Solid Waste System Revenue Bond, Series 2015 and the County of
Stafford, Virginia ( the "County") of its $2,250,000 Solid Waste System Revenue Bond, Series
2015, the net proceeds of which will be applied to finance the Project (as defined in the hereafter
defined Financing Agreements), and in such capacity, | have examined, among other things, the

following documents:

@ a copy of the Local Bond Sale and Financing Agreement (the "City Financing
Agreement") dated as of September 25, 2015, and between the City, the R-Board

and the Virginia Resources Authority ("VRA");

(b) a copy of the Local Bond Sale and Financing Agreement (the "County Financing
Agreement” and together with the City Financing Agreement, the "Financing
Agreements”) dated as of September 25, 2015, and between the County, the R-

Board and VRA;
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(© a certified copy of the Resolution adopted by the R-Board, authorizing the
execution and delivery of the Financing Agreements and the Interjurisdictional
Agreement to finance the Project; and

(d) a copy of the Local Tax Document, Interjurisdictional Agreement and Operational
Agreement.

The documents referred to in clauses (a), (b) and (d) above are referred to collectively as
the "Local Bond Documents.”

| have also examined such other records and proceedings of the R-Board and conducted
such investigations as | deemed appropriate and necessary for purposes of this opinion.

Unless otherwise defined, each capitalized term used in this opinion has the same
meaning given to such term in the Financing Agreements.

As to questions of fact material to the opinions and statements set forth herein, | have
relied upon representations of the R-Board set forth in the Local Bond Documents and other
certificates and representations by persons including representatives of the R-Board. Whenever
an opinion or statement set forth herein with respect to the existence or absence of facts is
qualified by the phrase "to the best of my knowledge" or a phrase of similar import, it is intended
to indicate that during the course of my representation of the R-Board in connection with the
Local Bond Documents no information has come to my attention that should give me current
actual knowledge of the existence or absence of such facts. Except to the extent expressly set
forth herein, I have not undertaken any independent investigation of the existence or absence of
such facts, and no inference as to my knowledge or the existence or absence of such facts should
be drawn from the fact of my representation or any other matter.

Based upon such examination and assuming the authorization, execution, delivery and
enforceability of all documents by parties other than the R-Board, | am of the opinion that:

1. The R-Board is a duly created and validly existing public body corporate and
politic of the Commonwealth of Virginia and is vested with the rights and powers conferred
upon it by Virginia law.

2. The R-Board has full right, power and authority to (i) execute and deliver the
Local Bond Documents and all related documents, (ii) undertake the Project and (iii) carry out
and consummate all of the transactions contemplated by the Local Authorization, the Local Bond
Documents, including operating the System.

3. All governmental permits, licenses, registrations, certificates, authorizations and
approvals required to have been obtained as of the date hereof have been obtained for (i) the
execution and delivery of the Local Bond Documents, (iii) the R-Board 's performance of its
obligations under the Local Bond Documents, and (iv) to the best of my knowledge, the use of
the System. | know of no reason why any such required governmental permits, licenses,
registrations, certificates, authorizations or approvals cannot be obtained as required in the
future.



4. The Financing Agreements have been executed and delivered by duly authorized
officials of the R-Board and constitute a legal, valid and binding obligations of the R-Board
enforceable against the R-Board in accordance with their terms.

The obligations of the R-Board under the Financing Agreements and the enforceability of
such obligations, may be limited or otherwise affected by (i) bankruptcy, insolvency,
reorganization, moratorium and other laws affecting the rights of creditors generally, (ii)
principles of equity, whether considered at law or in equity, (iii) the exercise of sovereign police
powers of the Commonwealth of Virginia, and (iv) rules of law which may limit the
enforceability on public policy grounds of any obligations of indemnification undertaken by the
R-Board.

5. The execution and delivery of the Local Bond Documents and the performance by
the R-Board of its obligations thereunder are within the powers of the R-Board and will not
conflict with, or constitute a breach or result in a violation of (i) any federal or Virginia
constitutional or statutory provision, (ii) to the best of my knowledge, any agreement or other
instrument to which the R-Board is a party or by which it is bound or (iii) any order, rule,
regulation, decree or ordinance of any court, government or governmental authority having
jurisdiction over the R-Board or its property.

6. The R-Board, to the best of my knowledge, is not in default in the payment of the
principal of or interest on any of its indebtedness for borrowed money and is not in default under
any instrument under and subject to which any indebtedness for borrowed money has been
incurred. To the best of my knowledge, no event or condition has happened or existed, or is
happening or existing, under the provisions of any such instrument, including but not limited to
the Financing Agreements, which constitutes, or which, with notice or lapse of time, or both,
would constitute an event of default thereunder.

7. The R-Board (i) to the best of my knowledge, is not in violation of any existing
law, rule or regulation applicable to it in any way which would have a material adverse effect on
its financial condition or its ability to perform its obligations under the Local Bond Documents
and (ii) is not in default under any indenture, mortgage, deed of trust, lien, lease, contract, note,
order, judgment, decree or other agreement, instrument or restriction of any kind to which the R-
Board is a party or by which it is bound or to which any of its assets is subject, which would
have a material adverse effect on its financial condition or its ability to perform its obligations
under the Local Bond Documents. The execution and delivery by the R-Board of the Local
Bond Documents and the compliance with the terms and conditions thereof will not conflict
with, result in a breach of or constitute a default under any of the foregoing.

8. Except as set forth in the Financing Agreements, there are not pending nor, to the
best of my knowledge, threatened against the R-Board, any actions, suits, proceedings or
investigations of a legal, equitable, regulatory, administrative or legislative nature (i) affecting
the creation, organization or existence of the R-Board or the title of its officers to their respective
offices, (ii) seeking to prohibit, restrain or enjoin the approval, execution, delivery or
performance of the Local Bond Documents, (iii) in any way contesting or affecting the validity
or enforceability of the Local Bond Documents or any agreement or instrument relating to any of
the foregoing, (iv) in which a judgment, order or resolution may have a material adverse effect
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on the R-Board or its business, assets, condition (financial or otherwise), operations or prospects
or on its ability to perform its obligations under the Local Bond Documents, or (v) affecting the
undertaking of the Project.

Very truly yours,



EXHIBIT H

FORM OF CERTIFICATION AS TO NO DEFAULT AND TAX COMPLIANCE

[DATE]

[Insert Name]

Compliance & Financial Analyst
Virginia Resources Authority
1111 East Main Street, Suite 1920
Richmond, VA 23219

Dear [Mr./Ms.] :

In accordance with Section 9.4 of the Local Bond Sale and Financing Agreement dated as
of September 25, 2015 (the "Financing Agreement") between Virginia Resources Authority, the
City of Fredericksburg, Virginia (the "Local Government™) and the Rappahannock Regional
Solid Waste Management Board, | hereby certify that, during the fiscal year that ended June 30,

, and through the date of this letter:

1. [No event or condition has happened or existed, or is happening or existing, which
constitutes, or which, with notice or lapse of time, or both, would constitute, an Event of
Default as defined in Section 10.1 of the Financing Agreement.] [If an Event of Default
has occurred, please specify the nature and period of such Event of Default and what
action the Local Government has taken, is taking or proposes to take to rectify it].

2. [The ownership and status of all or a portion of the Related Financed Property has not
changed since the Closing Date.] [If untrue, please describe.]

3. [Neither the Related Financed Property nor any portion thereof is being used by a
Nongovernmental Person pursuant to a lease, an incentive payment contract or a take-or-
pay or other output-type contract.] [If untrue, please describe.]

4. [Neither the Related Financed Property nor any portion or function thereof is being used
pursuant to or is otherwise subject to a Service Contract that does not satisfy the
requirements of Revenue Procedure 97-13, as modified by Revenue Procedure 2001-39
and IRS Notice 2014-67.] [If untrue, please describe.]

5. [Other than as may be described in paragraphs 2, 3 and 4 above, neither the Related
Financed Property nor any portion or function thereof nor any portion of the Proceeds is
being used for a Private Business Use.] [If untrue, please describe.]
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10.

[The Local Government has not used or permitted the use of any Proceeds of the Local
Bond directly or indirectly to make a loan to an ultimate borrower other than itself within
the meaning of Section 4.3 of the Local Tax Document.] [If untrue, please describe.]

[Other than any amounts described in the Local Tax Document (as defined in the
Financing Agreement), between VRA and the Local Government and amounts that may
constitute or be on deposit in a Bona Fide Debt Service Fund, there neither have been nor
are now any moneys, securities, obligations, annuity contracts, residential rental property,
AMT Bonds, investment-type property, Sinking Funds, Pledged Funds, or other
Replacement Proceeds accumulated or held or pledged as security by the Local
Government or any other Substantial Beneficiary of the Local Bond as security for or the
direct or indirect source of the payment of the principal of or interest on the Local Bond.]
[If untrue, please describe.]

[The Local Government is in compliance with the recordkeeping requirements of Section
4.9 of the Local Tax Document.] [If untrue, please describe.]

[Other than as may be described above, the Local Government is not in default of any of
its obligations under the Local Tax Document.] [If untrue, please describe.]

Unless otherwise defined herein, each capitalized term used herein has the meaning set
forth in the Local Tax Document.

Sincerely,

[Insert Name]
Local Representative



EXHIBIT I

DESCRIPTION OF SPECIAL USE ARRANGEMENTS



EXHIBIT J

FORM OF ANNUAL BUDGET

[DATE]

Executive Director

Virginia Resources Authority
1111 East Main Street, Suite 1920
Richmond, VA 23219

Ladies and Gentlemen:

Pursuant to the Financing Agreement[s] between Virginia Resources Authority, the City
of Fredericksburg, Virginia and the Rappahannock Regional Solid Waste Management Board,
dated as of [add dates of all outstanding Financing Agreements], a copy of the fiscal year [20xx]
annual budget is enclosed. Such annual budget provides for the satisfaction of the rate covenant
as demonstrated below.

*Coverage
Gross Debt Service (Gross Revenues Available
Revenues for Debt Service)

Unless otherwise defined herein, the capitalized terms used in this Certificate shall have
the meanings set forth in the Financing Agreement[s].

Very truly yours,

By:

Its:
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EXHIBIT K

EXISTING PARITY DEBT

None.
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SCHEDULE 1.1
FINAL TERMS

Principal Amount of Related Series of VRA
Bonds

Principal Amount of Local Bond

Purchase Price

The Purchase Price was determined as follows: by adding to the par amount of the portion of the
Related Series of VRA Bonds ($ ), the Local Government's share of the net premium on
the Related Series of VRA Bonds ($ ) and by subtracting from the par amount of the
Related Series of VRA Bonds the Local Government's share of VRA's Expenses set forth in
Section 3.2 ($ ) and the Local Government's share of the deposit on the Closing Date to

a VRA Reserve ($ ).
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ADDITIONAL CONDITIONS PRECEDENT TO PURCHASE OF LOCAL BOND:

ADDITIONAL CONDITIONS PRECEDENT TO FIRST REQUISITION OF PROCEEDS
OF LOCAL BOND:
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PROJECT BUDGET

Sources
Par Amount
Premium
Estimated Earnings
Total Sources
Uses

Construction

Design & Engineering

Local Costs of Issuance

VRA Costs of Issuance

Capital Reserve Fund - Partial Allocation
Underwriter's Discount

Contingency

Total Uses
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INTEREST RATES AND PAYMENT SCHEDULE FOR LOCAL BOND
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Revenue
New Money

LOCAL BOND SALE AND FINANCING AGREEMENT
Between

VIRGINIA RESOURCES AUTHORITY

and

COUNTY OF STAFFORD, VIRGINIA

and

RAPPAHANNOCK REGIONAL SOLID WASTE MANAGEMENT BOARD

Dated as of September 25, 2015

Virginia Resources Authority
Infrastructure and State Moral Obligation Revenue Bonds
(Virginia Pooled Financing Program)

Series 2015D

70012609_2 McGuireWoods LLP Draft of 09/25/2015
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LOCAL BOND SALE AND FINANCING AGREEMENT

This LOCAL BOND SALE AND FINANCING AGREEMENT is dated as of
September 25, 2015, and is between the VIRGINIA RESOURCES AUTHORITY, a public
body corporate and a political subdivision of the Commonwealth of Virginia ("VRA"), and the
COUNTY OF STAFFORD, VIRGINIA, a political subdivision of the Commonwealth of
Virginia (the "Local Government™) and the RAPPAHANNOCK REGIONAL SOLID
WASTE MANAGEMENT BOARD, a public body corporate and politic of the Commonwealth
of Virginia (the "R-Board").

A VRA intends to issue its Related Series of VRA Bonds, as hereinafter defined,
and to use a portion of the proceeds thereof to acquire from the Local Government the Local
Bond, as hereinafter defined.

B. VRA, the Local Government and the R-Board wish to set forth herein certain
terms, conditions and provisions related to the purchase of the Local Bond, the application of the
proceeds thereof, the payment of the debt service thereon and the security therefor, and the use
and maintenance of the Related Financed Property, as hereinafter defined.

NOW, THEREFORE, VRA, the Local Government and the R-Board agree as follows:

ARTICLE |

DEFINITIONS

Section 1.1  Definitions. Each capitalized term contained in this Agreement has the
meaning set forth below:

""2015D Acquisition Fund™ has the meaning set forth in the Related Supplemental
Series Indenture.

"Act" means the Virginia Resources Authority Act, Chapter 21, Title 62.1 of the Code of
Virginia of 1950, as amended.

"Agreement' means this Local Bond Sale and Financing Agreement dated the date first
written above, between VRA, the Local Government and the R-Board, as modified, altered,
amended or supplemented in accordance with the terms hereof.

"Annual Budget' means the budget of the System for each Fiscal Year.

""Business Day" means any day on which commercial banking institutions are generally
open for business in New York, New York and Richmond, Virginia.

"Closing Date" means November 18, 2015, or such other date as may be determined by
VRA.

""Consulting Engineer' means the Local Engineer or the Outside Engineer.



""Effective Date' means September 25, 2015.
""Event of Default™ has the meaning set forth in Section 10.1.
"Existing Parity Debt" has the meaning set forth in Section 2.2(n).

"Financing Parameters™ means the parameters established by the governing body of
the Local Government regarding the terms and conditions of the Local Bond, which may include
a maximum par amount, maximum "true" interest cost or targeted savings.

"Fiscal Year™ means the 12-month period beginning July 1 of one year and ending on
June 30 of the following year, or if the Local Government has established another 12-month
period as its annual accounting period such other 12-month period.

"Fredericksburg™ means the City of Fredericksburg, Virginia including its City
Council.

""Government Obligations' means direct obligations of, or obligations the payment of
the principal of and interest on which is unconditionally guaranteed by, the United States of
America.

"Interjurisdictional Agreement”™ means the Assignment, Pledge and Security
Agreement to be dated as of November 1, 2015, by and among the Local Government,
Fredericksburg and the R-Board, which sets forth certain of the parties' respective rights and
duties with respect to the Project.

"Local Account' means the local account established for the Local Bond within the
2015D Acquisition Fund.

"Local Authorization™ means the resolution adopted on September 15, 2015, by a
majority of the members of the governing body of the Local Government approving (i) the
transactions contemplated by and authorizing the execution and delivery of the Local Bond
Documents and (ii) the execution, issuance and sale of the Local Bond subject to the Financing
Parameters.

"Local Bond" means the Local Government's Solid Waste System Revenue Bond,
Series 2015, issued in the original principal amount set forth in Schedule 1.1, as such bond may
be amended or modified.

""Local Bond Documents'* means this Agreement and the Local Tax Document.

"Local Engineer™ means an officer or employee of the Local Government,
Fredericksburg or the R-Board so designated in writing by a Local Representative, which officer
or employee (i) is licensed as a professional engineer in Virginia, (ii) has recognized standing
and experience in the field of solid waste management engineering and (iii) is subject to VRA's
reasonable approval.

""Local Government' means the County of Stafford, Virginia.
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""Local Representative' means, as applicable, (i) the chair or vice chair of the governing
body of the Local Government, Fredericksburg or the R-Board, (ii) the chief executive officer of
the Local Government, Fredericksburg or the R-Board and (iii) any other official or employee of
the Local Government, Fredericksburg or the R-Board authorized by resolution of the governing
body of the Local Government, Fredericksburg or the R-Board to perform the act or sign the
document in question.

"Local Tax Document™ means the Nonarbitrage Certificate and Tax Compliance
Agreement dated the Closing Date, between the Local Government, the R-Board and VRA, as
modified, altered, amended and supplemented.

""Master Indenture™ means the Master Indenture of Trust dated as of December 1, 2003,
between VRA and the Trustee, as modified, altered, amended and supplemented in accordance
with its terms.

"Operational Agreement™ means the Amended and Restated Operational Agreement
for the Stafford-Fredericksburg Regional Landfill dated January 24, 2000, between the Local
Government and Fredericksburg, which provided for the joint operation of the Stafford-
Fredericksburg Regional Landfill by the Local Government and Fredericksburg and established
the R-Board.

"Operation and Maintenance Expenses' means the costs of operating and maintaining
the System determined under generally accepted accounting principles, exclusive of (i) interest
on any debt payable from Revenues, (ii) depreciation and other items not requiring the
expenditure of cash, (iii)any amounts expended for capital replacements, repairs and
maintenance not recurring either annually or biannually, depending on the customary practice of
performing operation and maintenance, or reserves therefor, and (iv) reserves for administration,
operation and maintenance occurring in the normal course of business.

"Outside Engineer™ means a firm of independent consulting engineers with recognized
standing in the field of solid waste management engineering and licensed as professional
engineers in Virginia that the Local Government, Fredericksburg or the R-Board designates in
writing, subject to VRA's reasonable approval.

"Parity Bonds® means the bonds and other obligations of the Local Government secured
by a pledge of Revenues on a parity with the lien of the pledge of Revenues that secures the
Local Bond.

"Parity Debt" means any bonds and other obligations of the Local Government secured
by a pledge of Revenues on a parity with the lien of the pledge of Revenues that secures the
Local Bond.

"Proceeds Requested' means $2,250,000, together with amounts to pay related costs of
issuance, fund required reserves and to account for any original issue discount, or such other
amount requested in writing by the Local Government and approved by VRA prior to the Sale
Date.

"Project™ means the project described in Exhibit B.
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"Project Budget' means the budget for the Project set forth in Schedule 1.1.

"Project Costs™ means the costs of the Project to the extent such costs are included in
the definition of "cost" set forth in Section 62.1-199 of the Act, and includes the refunding of
obligations of VRA or the Local Government issued to finance or refinance "costs"” set forth in
Section 62.1-199 of the Act.

"Purchase Price™ has the meaning set forth in Schedule 1.1 and represents the amount
received by the Local Government from the sale of the Local Bond to VRA. The Purchase Price
of the Local Bond will be determined by adding to or subtracting from the portion of the par
amount of the Related Portion of VRA Bonds the Local Government's share of the net original
issue premium or discount on the Related Series of VRA Bonds and by subtracting from the par
amount of the Related Portion of VRA Bonds the Local Government's share of VRA's expenses
as set forth in Section 3.2 and the Local Government's share of the deposit on the Closing Date to
any applicable VRA Reserve. It is acknowledged that the Purchase Price does not include any
accrued interest on the Local Bond from its dated date to the Closing Date.

"Qualified Independent Consultant™ means an independent professional consultant
having the skill and experience necessary to provide the particular certificate, report or approval
required by the provision of this Agreement in which such requirement appears, including
without limitation an Outside Engineer, and an independent certified public accountant or firm of
independent certified public accountants; provided, however, all Qualified Independent
Consultants are subject to the reasonable approval of VRA.

""R-Board" means the Rappahannock Regional Solid Waste Management Board, whose
members include the Local Government and Fredericksburg.

"Registrar' means the officer or employee of the Local Government designated under
the Local Authorization to maintain the registration books for the Local Bond.

"Related Financed Property™ means the land, building, equipment and other property,
the acquisition, construction, renovation, or equipping of which was financed by the Local Bond
as part of the Project.

"Related Portion of VRA Bonds" means the portion of the Related Series of VRA
Bonds allocable to the Local Bond (as determined by VRA), including any bonds issued by VRA
to refund such Related Series of VRA Bonds in whole or in part.

"Related Series of VRA Bonds™ means the Virginia Resources Authority Infrastructure
and State Moral Obligation Revenue Bonds (Virginia Pooled Financing Program), Series 2015D
(or such other series of Infrastructure and State Moral Obligation Revenue Bonds (Virginia
Pooled Financing Program) that is specified in Schedule 1.1), in the original aggregate principal
amount set forth in Schedule 1.1, and, unless the Local Government receives notice to the
contrary from VRA, any bonds issued by VRA to refund the Related Series of VRA Bonds in
whole or in part.

"Related Supplemental Series Indenture’™ means the Thirty-Fourth Supplemental
Series Indenture of Trust dated as of November 1, 2015, between VRA and the Trustee, as
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modified, altered, amended and supplemented in accordance with its terms and those of the
Master Indenture.

""Revenue Fund' has the meaning set forth in the Master Indenture.

"Revenues™ means (i) all rates, fees, rentals, charges and other income properly
allocable to the System under generally accepted accounting principles or resulting from the
ownership or operation of the System and all rights to receive the same, whether now existing or
hereafter coming into existence (including amounts appropriated for and paid under the
Interjurisdictional Agreement and the Operational Agreement), exclusive of user and other
deposits subject to refund until such deposits have become assets of the System, (ii) the proceeds
of any insurance covering business interruption loss relating to the System, (iii) interest on any
money or securities related to the System and (iv) any other income from other sources now or
hereafter pledged or specifically made available by or on behalf of the Local Government to or
for the payment of Operation and Maintenance Expenses or debt service on the Local Bond.

""Sale Date™ means November 4, 2015, or such other date specified in Schedule 1.1.

""Subordinate Debt™ means obligations of the Local Government secured by a pledge of
Revenues expressly made subordinate to the pledge securing the Local Bond and any other
Parity Debt, and any obligations to make deposits related to reserve funds, rebate funds and
similar funds or accounts established for the benefit of the Local Bond or any other Parity Debt.

""Supplemental Interest™ has the meaning set forth in Section 6.1.

"System' means all plants, systems, facilities, equipment or property owned by the
Local Government and/or Fredericksburg and operated or maintained by the R-Board at the
Rappahannock Regional Landfill located in the County of Stafford, Virginia and used in
connection with the collection, management, disposal, incineration, storage, recycling or
conversion into energy of solid waste, as the same may exist from time to time, and includes the
Related Financed Property.

"Trustee™ means U.S. Bank National Association, Richmond, Virginia, as trustee under
the Master Indenture and the Related Supplemental Series Indenture, or its successors serving in
such capacity.

"Virginia SNAP" means the Commonwealth of Virginia State Non-Arbitrage Program.

"VRA'" means the Virginia Resources Authority, a public body corporate and a political
subdivision of the Commonwealth of Virginia.

"VRA Bonds" means the Related Series of VRA Bonds and any additional bonds issued
under the Master Indenture.

"VRA Reserve' means any one or more of the Capital Reserve Fund, the Infrastructure
Debt Service Reserve Fund, the Operating Reserve Fund, a CRF Credit Facility or an
Infrastructure Revenue DSRF Facility, each as defined in the Master Indenture.



Section 1.2 Rules of Construction. The following rules apply to the construction of
this Agreement unless the context requires otherwise:

@) Singular words connote the plural number as well as the singular and vice
versa.

(b) Words importing the redemption or calling for redemption of the Local
Bond do not refer to or connote the payment of the Local Bond at its stated maturity.

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

(d) The headings and table of contents as used in this Agreement are solely
for convenience of reference and do not constitute a part of this Agreement and do not affect its
meaning, construction or effect.

ARTICLE Il
REPRESENTATIONS

Section 2.1  Representations by VRA. VRA represents to the Local Government and
the R-Board as follows:

@ VRA is a duly created and validly existing public body corporate and
political subdivision of the Commonwealth of Virginia vested with the rights and powers
conferred upon it under the Act.

(b) VRA has full right, power and authority to (i) issue, sell and deliver the
Related Series of VRA Bonds, (ii) direct the Trustee to use a portion of the proceeds of the
Related Series of VRA Bonds to purchase the Local Bond from the Local Government as
contemplated under the Related Supplemental Series Indenture and this Agreement and
(iii) carry out and consummate all other transactions contemplated by this Agreement.

(c) VRA has duly authorized, executed and delivered this Agreement, and this
Agreement constitutes a legal, valid and binding obligation of VRA enforceable against VRA in
accordance with its terms.

Section 2.2 Representations by Local Government. The Local Government
represents to VRA as follows:

@) The Local Government is a duly created and validly existing Virginia
"local government™ (as defined in Section 62.1-199 of the Act) and is vested with the rights and
powers conferred upon it by Virginia law.

(b) The Local Government has full right, power and authority to (i) adopt the
Local Authorization and execute and deliver the Local Bond Documents, the Interjurisdictional
Agreement, the Operational Agreement and all related documents, (ii) issue, sell and deliver its
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Local Bond to the Trustee on behalf of VRA, (iii) own its allowable portion of the System in
accordance with the Operational Agreement, (iv) undertake the Project as a member of the R-
Board and (v) carry out and consummate all of the transactions contemplated by the Local
Authorization, the Local Bond, the Local Bond Documents, the Interjurisdictional Agreement
and the Operational Agreement.

(© The Local Authorization authorized the execution and delivery of this
Agreement, and this Agreement is in substantially the same form as on file with the Local
Government at the time of its meeting at which the Local Authorization was adopted. The Local
Authorization was filed in the Circuit Court of the County of Stafford, Virginia on September 18,
2015.

(d) The Local Government has executed and delivered this Agreement, and
this Agreement constitutes a legal, valid and binding obligation of the Local Government
enforceable against the Local Government in accordance with its terms.

(e When executed and delivered in accordance with the Local Authorization
and this Agreement, the Local Bond will have been executed and delivered by duly authorized
officials of the Local Government and will constitute a legal, valid and binding limited
obligation of the Local Government enforceable against the Local Government in accordance
with its terms.

)] The issuance of the Local Bond and the execution and delivery of the
Local Bond Documents, the Interjurisdictional Agreement and the Operational Agreement, and
the performance by the Local Government of its obligations thereunder, are within the powers of
the Local Government and will not conflict with, or constitute a breach or result in a violation of
(i) to the best of the Local Government's knowledge, any federal, or Virginia constitutional or
statutory provision, including the Local Government's charter or articles of incorporation, if any,
(i) any agreement or other instrument to which the Local Government is a party or by which it is
bound or (iii) any order, rule, regulation, decree or ordinance of any court, government or
governmental authority having jurisdiction over the Local Government or its property.

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

(h) The Local Government (i)to the best of the Local Government's
knowledge, is not in violation of any existing law, rule or regulation applicable to it in any way
that would have a material adverse effect on its financial condition or its ability to perform its
obligations under the Local Bond, the Local Bond Documents, the Interjurisdictional Agreement
or the Operational Agreement and (ii) is not in default under any indenture, mortgage, deed of
trust, lien, lease, contract, note, order, judgment, decree or other agreement, instrument or
restriction of any kind to which the Local Government is a party or by which it is bound or to
which any of its assets is subject that would have a material adverse effect on its financial
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condition or its ability to perform its obligations under the Local Bond, the Local Bond
Documents, the Interjurisdictional Agreement and the Operational Agreement. The Local
Government's execution and delivery of the Local Bond, the Local Bond Documents, the
Interjurisdictional Agreement and the Operational Agreement and its compliance with the terms
and conditions thereof will not conflict with or result in a breach of or constitute a default under
any of the foregoing.

Q) The Local Government reasonably expects that, unless otherwise
permitted by the terms of the Local Bond Documents or approved by VRA, no party other than
the Local Government, Fredericksburg or the R-Board will own, operate and control the System
at all times during the term of the Local Bond.

() Except as set forth in Exhibit C-1, there are not pending nor, to the best of
the Local Government's knowledge, threatened against the Local Government, any actions, suits,
proceedings or investigations of a legal, equitable, regulatory, administrative or legislative nature
(i) affecting the creation, organization or existence of the Local Government or the title of its
officers to their respective offices, (ii)seeking to prohibit, restrain or enjoin the approval,
execution, delivery or performance of the Local Authorization, the Local Bond Documents, the
Interjurisdictional Agreement, the Operational Agreement or the issuance or delivery of the
Local Bond, (iii) in any way contesting or affecting the validity or enforceability of the Local
Bond, the Local Authorization, the Local Bond Documents, the Interjurisdictional Agreement,
the Operational Agreement or any agreement or instrument relating to any of the foregoing,
(iv) in which a judgment, order or resolution may have a material adverse effect on the Local
Government or its business, assets, condition (financial or otherwise), operations or prospects or
on its ability to perform its obligations under the Local Authorization, the Local Bond
Documents, the Interjurisdictional Agreement, the Operational Agreement or the Local Bond or
(v) affecting the Project.

(K) The financial statements, applications and other information that the Local
Government furnished to VRA in connection with this Agreement fairly and accurately portray
the Local Government's financial condition, as of their dates, and there has been no material
adverse change in the financial condition of the Local Government since the date of the financial
statements provided to VRA in connection with this Agreement.

() Nothing that would constitute an Event of Default hereunder has occurred
and is continuing, and no event or condition exists that with the passage of time or the giving of
notice, or both, would constitute an Event of Default hereunder.

(m)  Alist of all Parity Debt that is outstanding on the date of this Agreement is
attached as Exhibit J (the "Existing Parity Debt").

(n) Except for the Existing Parity Debt, there is no indebtedness of the Local
Government secured by a pledge of Revenues prior to or on a parity with the lien of the pledge
of Revenues that secures the Local Bond.

Section 2.3  Representations by the R-Board. The R-Board represents to VRA as
follows:




@) The R-Board has full right, power and authority to (i) execute and deliver
the Local Bond Documents, the Interjurisdictional Agreement and all related documents,
(i) undertake the Project and (iii) carry out and consummate all of the transactions contemplated
by the Local Bond Documents, the Interjurisdictional Agreement and the Operational
Agreement.

(b) The R-Board has obtained all governmental permits, licenses,
registrations, certificates, authorizations and approvals required to have been obtained as of the
Effective Date for (i) execution and delivery of the Local Bond Documents and the Local Bond,
the Interjurisdictional Agreement and the Operational Agreement, (ii) performance of its
obligations under the Local Bond Documents, the Interjurisdictional Agreement and the
Operational Agreement, (iii) the undertaking of the Project, and (iv) the operation and use of the
System. The R-Board knows of no reason why any such required governmental permits,
licenses, registrations, certificates, authorizations or approvals not required to be obtained by the
Effective Date cannot be obtained as required in the future.

(© The R-Board has executed and delivered this Agreement, and this
Agreement constitutes a legal, valid and binding obligation of the R-Board enforceable against
the R-Board in accordance with its terms.

(d) The execution and delivery of the Local Bond Documents, the
Interjurisdictional Agreement and the Operational Agreement, and the performance by the R-
Board of its obligations thereunder, are within the powers of the R-Board and will not conflict
with, or constitute a breach or result in a violation of (i) to the best of the Local Government's
knowledge, any federal, or Virginia constitutional or statutory provision, (ii) any agreement or
other instrument to which the R-Board is a party or by which it is bound or (iii) any order, rule,
regulation, decree or ordinance of any court, government or governmental authority having
jurisdiction over the R-Board or its property.

(e) The R-Board reasonably expects that, unless otherwise permitted by the
terms of the Local Bond Documents or approved by VRA, no party other than the Local
Government, Fredericksburg or the R-Board will own, operate and control the System at all
times during the term of the Local Bond.

() Except as set forth in Exhibit C-2, there are not pending nor, to the best of
the R-Board's knowledge, threatened against the R-Board, any actions, suits, proceedings or
investigations of a legal, equitable, regulatory, administrative or legislative nature (i) affecting
the creation, organization or existence of the Local Government or the title of its officers to their
respective offices, (ii) seeking to prohibit, restrain or enjoin the approval, execution, delivery or
performance of the Local Authorization, the Local Bond Documents, the Interjurisdictional
Agreement, the Operational Agreement or the issuance or delivery of the Local Bond, (iii) in any
way contesting or affecting the validity or enforceability of the Local Bond, the Local
Authorization, the Local Bond Documents, the Interjurisdictional Agreement, the Operational
Agreement or any agreement or instrument relating to any of the foregoing, (iv) in which a
judgment, order or resolution may have a material adverse effect on the Local Government or its
business, assets, condition (financial or otherwise), operations or prospects or on its ability to



perform its obligations under the Local Authorization, the Local Bond Documents, the
Interjurisdictional Agreement, or the Operational Agreement or (v) affecting the Project.

(9) Nothing that would constitute an Event of Default hereunder has occurred
and is continuing, and no event or condition exists that with the passage of time or the giving of
notice, or both, would constitute an Event of Default hereunder.

Section 2.4  Representations Remade as of the Sale Date. (a) It shall be a condition
precedent of VRA's obligation to sell the Related Series of VRA Bonds that the Local
Government's and the R-Board's representations and warranties set forth in Sections 2.2 and 2.3,
respectively, be true and accurate in all respects on the Sale Date.

(b) If prior to the Sale Date, any representation or warranty set forth in
Sections 2.2 or 2.3 becomes untrue or inaccurate, then the Local Government or the R-Board, as
applicable, shall notify VRA within one Business Day of becoming aware of such facts, and
VRA, in its sole and absolute discretion, shall determine whether to sell VRA Bonds on behalf of
the Local Government, which series of VRA Bonds (if any) to sell on behalf of the Local
Government and any additional conditions precedent to the sale of such VRA Bonds or the
purchase of the Local Bond.

ARTICLE Il

PURCHASE OF
THE LOCAL BOND

Section 3.1  Purchase of the Local Bond. (a) Subject to the terms and conditions and
in reliance upon the representations, warranties and agreements set forth or incorporated herein,
VRA shall purchase, solely from the proceeds of the Related Series of VRA Bonds, all, but not
less than all, of the Local Bond from the Local Government, and the Local Government shall,
subject to the Financing Parameters, sell and deliver to VRA the Local Bond for the Purchase
Price. The Local Government acknowledges that the Purchase Price is determined by VRA, is
subject to VRA's Purchase Price Objective (as defined below) and market conditions as described
below, and is expected to be substantially equal to the Proceeds Requested. The Local
Government shall issue the Local Bond pursuant to the Local Authorization and in substantially
the form of Exhibit A to this Agreement. As a condition of VRA entering into this Agreement,
the Local Government shall deliver to VRA a copy of the Local Authorization as adopted prior to
the date hereof.

(b) The Local Government acknowledges that VRA has advised the Local
Government that its objective is to pay the Local Government the Purchase Price for its Local
Bond which in VRA's judgment reflects the market value of the Local Bond (“"Purchase Price
Objective™), taking into consideration the Financing Parameters, the purchase price received by
VRA for the Related Series of VRA Bonds, the underwriters' discount and other issuance costs
of the Related Series of VRA Bonds and other market conditions relating to the sale of the
Related Series of VRA Bonds. The Local Government further acknowledges that VRA has
advised it that such factors may result in the Local Bond having a value other than par and that in
order to receive an amount of proceeds that is substantially equal to the Proceeds Requested, the
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Local Government may need to issue the Local Bond with a par amount that is greater or less
than the Proceeds Requested. The Local Government shall not issue the Local Bond if doing so
would violate any Financing Parameter. The Local Government shall issue the Local Bond at a
par amount that provides to the fullest extent practicable given VRA's Purchase Price Objective,
a Purchase Price at least equal to the Proceeds Requested, all in accordance with the Local
Authorization. The Local Government acknowledges that the Purchase Price will be less than the
Proceeds Requested if any Financing Parameter prevents VRA from generating a Purchase Price
substantially equal to the Proceeds Requested, based upon VRA's Purchase Price Objective.

Section 3.2 Issuance Expenses. VRA shall pay, or cause to be paid, from the
proceeds of the Related Series of VRA Bonds all expenses incident to the performance of VRA's
obligations under and the fulfillment of the conditions imposed by this Agreement in connection
with the issuance, sale and delivery of the Related Series of VRA Bonds and the purchase of the
Local Bond on the Closing Date, including, but not limited to: (i) the cost, if any, of preparing and
delivering the Related Series of VRA Bonds; (ii) the cost of preparing, printing and delivering the
Preliminary Official Statement and the Official Statement for the Related Series of VRA Bonds
and any amendment or supplement thereto; (iii) the fees and expenses of the financial advisor(s)
and bond counsel to VRA; and (iv) all other costs and expenses incurred by VRA. The Local
Government shall pay all expenses of the Local Government incident to the issuance, sale and
delivery of the Local Bond, including, but not limited to the fees and disbursements of the
financial advisor, counsel and bond counsel to the Local Government from the Purchase Price or
other funds of the Local Government.

Section 3.3 Schedule 1.1. VRA shall complete Schedule 1.1, which shall set forth,
among other things, the principal amount, interest rates, payment schedule and Purchase Price
with respect to the Local Bond and the principal amount of the Related Series of VRA Bonds on
or after the Sale Date. VRA shall deliver the completed Schedule 1.1 to the Local Government
and the R-Board and shall attach Schedule 1.1 to this Agreement. Upon delivery to the Local
Government and the R-Board, the completed Schedule 1.1 shall become a part of this Agreement
the same as if it were a part hereof on the Effective Date.

Section 3.4  Conditions Precedent to Purchase of the Local Bond. VRA shall not
be required to cause the Trustee to purchase the Local Bond unless:

€)) VRA has received the following, all in form and substance satisfactory to
VRA:

(1) Certified copies of the Local Authorization and all other
ordinances and resolutions of the Local Government and the R-Board relating to the
Local Bond Documents and the Local Bond, if any.

2 A certificate of the appropriate officials of the Local Government
dated the Closing Date as to the matters set forth in Section 2.2 and Section 2.3 (to the
extent applicable), including appropriate certifications regarding the Local Bond
Documents, and such other matters as VRA may reasonably require.
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3 Evidence that the Local Government and the R-Board have
performed and satisfied all of the terms and conditions contained in this Agreement to be
performed and satisfied by it as of such date.

4) An opinion of counsel to the Local Government in substantially the
form attached as Exhibit F.

(5) An opinion of counsel to the R-Board in substantially the form
attached as Exhibit G.

(6) An opinion of bond counsel to the Local Government in form and
substance reasonably satisfactory to VRA.

@) Evidence that the R-Board has complied with the insurance
provisions set forth in Section 8.1 and Section 8.2.

(8) The executed Local Bond and original executed counterparts of the
Local Tax Document.

9) A certificate of the Outside Engineer giving the Outside Engineer's
estimate of the construction portion of the total Project Costs to be financed with the
proceeds of the Local Bond, which estimate must be in an amount and otherwise
compatible with the financing plan described in the Project Budget.

(10) A certificate of an Outside Engineer (i) to the effect that the
Purchase Price and funds available from the other sources specified in the Project Budget
will be sufficient to pay all of the estimated Project Costs and (ii) specifying the date the
Local Government, Fredericksburg and the R-Board are expected to complete the Project.

(11) A certificate of an Outside Engineer or a Qualified Independent
Consultant, including supporting documentation, to the effect that during the first two
complete Fiscal Years following the estimated completion date of the Project, the
projected Revenues will satisfy the rate covenant under Section 5.2(a). In providing this
certificate, the Outside Engineer or Qualified Independent Consultant may take into
consideration future System rate increases, provided that such rate increases have been
duly approved by the R-Board's governing body and any other person or entity required
to give approval for the rate increase to become effective. In addition, the Outside
Engineer or Qualified Independent Consultant may take into consideration additional
future revenues to be derived under existing contractual arrangements entered into by the
R-Board and from reasonable estimates of growth in the R-Board's consumer base.

(12) A certificate of the Outside Engineer to the effect that (i) all
governmental permits, licenses, registrations, certificates, authorizations and approvals
for the undertaking of the Project and the operation and use of the System required to
have been obtained as of the Closing Date have been obtained and (ii) the Outside
Engineer knows of no reason why any such required governmental permits, licenses,
registrations, certificates, authorizations and approvals for the undertaking of the Project
and the operation and use of the System cannot be obtained as required in the future.
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(13) Evidence that the R-Board is in compliance with the construction
contract provisions set forth in Section 7.12 with respect to any existing contracts as of
the Closing Date.

(14)  Certified copies of the executed Interjurisdictional Agreement and
Operational Agreement.

(15)  Such other documentation, certificates and opinions as VRA may
reasonably require as set forth in Schedule 1.1.

(b) The initial purchasers of the Related Series of VRA Bonds have paid in
full and VRA has accepted the purchase price for the Related Series of VRA Bonds on the
Closing Date. It is understood that the sole source of funds to pay the Purchase Price is a portion
of the proceeds of the Related Series of VRA Bonds.

ARTICLE IV

USE OF PURCHASE PRICE

Section 4.1  Deposit of Purchase Price; Investment of Amounts in Local Account.
(@) On the Closing Date, VRA shall cause the Trustee to deposit the Purchase Price into the Local
Account and to apply the Purchase Price and the earnings thereon as set forth in the Related
Supplemental Series Indenture, this Agreement and the Local Tax Document.

(b) The Local Government acknowledges and consents to the investment of
the Purchase Price and the earnings thereon in Virginia SNAP.

Section 4.2  Agreement to Accomplish Project. (a) The R-Board shall construct,
expand, renovate, equip or direct the expenditure of funds in connection with the Project as
described in Exhibit B and in accordance with the Project Budget, this Agreement, the
Interjurisdictional Agreement, the Operational Agreement, the Local Tax Document and the
plans, specifications and designs prepared by the Consulting Engineer and approved by the R-
Board. The R-Board shall complete, or cause to be completed, the Project by the date set forth in
the certificate delivered under Section 3.4(a)(9). The R-Board shall obtain the approval of all
applicable regulatory agencies to all plans, specifications and designs for the Project. The R-
Board shall maintain complete and accurate books and records of the Project Costs and permit
VRA or the Trustee through their representatives to inspect such books and records at any
reasonable time.

(b) Upon completion of the Project, the R-Board shall promptly deliver to
VRA and the Trustee a certificate signed by a Local Representative and by the Consulting
Engineer stating (i) that the Project has been completed substantially in accordance with this
Article and in substantial compliance with all material applicable laws, ordinances, rules and
regulations, (ii) the date of such completion and (iii) that all certificates of occupancy or other
material permits then necessary for the use, occupancy and operation of the Related Financed
Property have been issued or obtained. Such certificate shall be accompanied by a copy of the
final requisition submitted to the Trustee pursuant to Section 4.3, including Schedule 1 thereto.
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(© If upon completion of the Project and payment of all related costs of
issuance, there is a balance remaining in the Local Account, the Trustee shall apply any
remaining balance at the direction of the Local Government to pay interest on the Local Bond or
in such other manner that is permitted under the Act and will not, in the opinion of a nationally-
recognized bond counsel delivered to VRA and the Trustee, have an adverse effect on the tax
status of the Related Series of VRA Bonds.

Section 4.3  Disbursement of Purchase Price and Earnings. Except as provided in
Section 4.2(c), the Local Government and the R-Board shall apply the amounts in the Local
Account solely and exclusively to the payment or reimbursement of the Local Government or the
R-Board for the Project Costs. Not more frequently than once per calendar month, the Trustee
shall disburse amounts from the Local Account to the Local Government or as directed by the
Local Government upon the Trustee's receipt of the following:

@) A requisition (upon which the Trustee and VRA shall be entitled to rely)
signed by a Local Representative and containing all information called for by, and otherwise
being in the form of, Exhibit D (including the Schedules thereto).

(b) Receipts, vouchers, statements, bills of sale or other evidence of payment
of the related Project Costs.

(© If any requisition includes an item for payment for labor or to contractors,
builders or materialmen:

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

2 a certificate, signed by a Consulting Engineer (that may rely on
representations of counsel or a title insurance agency reasonably acceptable to VRA),
stating that no notice of any lien, right to lien or attachment upon, or claim affecting the
right to receive payment of, any of the money payable under the requisition to any of the
persons, firms or corporations named in it has been received, or if any notice of any such
lien, attachment or claim has been received, such lien, attachment or claim has been
released or discharged or will be released or discharged upon payment of the requisition.

(d) If any requisition includes an item for payment of the cost of acquisition
of any lands or easements, rights or interests in or relating to lands, there shall also be attached to
such requisition:

1) a certificate, signed by a Consulting Engineer, stating that such
lands, easements, rights or interests are being acquired and are necessary or convenient
for the construction of the Project; and

2 a certificate, signed by a Consulting Engineer (that may rely on
representations of counsel or a title insurance agency reasonably acceptable to VRA),
stating that upon payment therefor the Local Government, Fredericksburg and/or the R-
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Board, as applicable, will have title in fee simple to, or easements, rights or interests
sufficient for the purposes of, the Project over and through the subject lands.

Following VRA's approval of each such requisition and accompanying invoice(s) and
certificate(s), which approval will not unreasonably be withheld, the Trustee shall pay the
requisition from the Local Account in accordance with the instructions in such requisition.

The Local Government and the R-Board agree that any amounts disbursed to them
or for their account from the Local Account will be (i) immediately applied to reimburse
the Local Government, Fredericksburg and the R-Board for Project Costs they have
already paid or (ii) actually spent to pay Project Costs not later than five banking days
after receipt.

Section 4.4 No Sufficiency Warranty by VRA; Local Government and the R-
Board Required to Complete Project. VRA makes no warranty, either express or implied, that
the Purchase Price will be sufficient to pay all or any particular portion of the Project Costs. If
the Purchase Price is not sufficient to pay in full the cost of the Project, the Local Government
shall complete its portion of the Project in accordance with the Operational Agreement and the
Interjurisdictional Agreement at its own expense and shall not be entitled to any reimbursement
therefor from VRA or any abatement, diminution or postponement of their payments under the
Local Bond or this Agreement.

ARTICLE V

PLEDGE AND SECURITY

Section5.1  Pledge. Subject to the right to apply Revenues to the payment of
Operation and Maintenance Expenses, the Revenues are hereby pledged on a gross basis to secure
the payment of the principal of and premium, if any, and interest on the Local Bond and the
payment and performance of the Local Government's and the R-Board's obligations under this
Agreement on a parity with any Parity Debt. This pledge shall be valid and binding from and
after the Closing Date. The Revenues, received by the Local Government and the R-Board, shall
immediately be subject to the lien of this pledge without any physical delivery of them or further
act. Except as stated above, the lien of this pledge shall have priority over all other obligations
and liabilities of the Local Government and the R-Board payable from Revenues, and the lien of
this pledge shall be valid and binding against all parties having claims of any kind against the
Local Government and the R-Board regardless of whether such parties have notice of this pledge.
Until the occurrence and continuation of an Event of Default, the Local Government and the R-
Board may, after the application each month of Revenues to the payment of the Operation and
Maintenance Expenses and debt service on the Local Bond and any other Parity Debt, use the
Revenues for any lawful purpose.

Section5.2  Rate Covenant. (a) The R-Board shall fix and collect rates, fees and
other charges for the use of and for services furnished or to be furnished by the System, and shall
from time to time revise such rates, fees and other charges so that in each Fiscal Year the
Revenues will equal at least 600% of the amount required during the Fiscal Year to pay the
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principal of and interest on the Local Bond and all other Parity Debt, which will be based on the
annual audited financial statements of the R-Board.

(b) If, for any reason, the Revenues are insufficient to satisfy the covenant set
forth in subsection (a), the R-Board shall within 90 days adjust and increase the System's rates,
fees and other charges or reduce the System's Operation and Maintenance Expenses so as to
provide sufficient Revenues to satisfy such requirement.

(c) On or before the last day of each Fiscal Year, the R-Board shall review the
adequacy of the System's rates, fees and other charges for the next Fiscal Year, and, if such
review indicates the R-Board's rates, fees and other charges will be insufficient to satisfy the rate
covenant in subsection (a), the R-Board shall promptly take appropriate action to increase the
System's rates, fees and other charges or reduce the System's Operation and Maintenance
Expenses to cure any deficiency.

Section 5.3  Annual Budget of the System. Not less than 15 days before the first day
of each Fiscal Year, the R-Board shall submit to its governing body and to VRA a copy of a
preliminary annual budget, containing all information called for by, and otherwise being in the
form of, Exhibit | to this Agreement, for such Fiscal Year setting forth a schedule of the rates,
fees and other charges to be imposed by the R-Board, the Revenues estimated to be generated
thereby and the expenditures anticipated by the R-Board for operations, maintenance, repairs,
replacements, improvements, debt service and other purposes. The R-Board shall adopt, prior to
the first day of each Fiscal Year, a budget for such Fiscal Year. The R-Board shall ensure that the
adopted budget contains the information required to be included in the preliminary budget. Such
budget as approved by the R-Board's governing body is referred to in this Agreement as the
Annual Budget. The R-Board may at any time during any Fiscal Year amend the Annual Budget
for such Fiscal Year so long as such amendment does not result in an Event of Default. The R-
Board shall promptly submit to VRA, in an electronic format, a copy of the Annual Budget and
any amendments thereto.

Section 5.4  Qualified Independent Consultant's Report. (a) If at the end of any
Fiscal Year, the R-Board is not in compliance with the rate covenant in Section 5.2(a), within 210
days after the end of such Fiscal Year, the Local Government, Fredericksburg or the R-Board
shall obtain a report from the Qualified Independent Consultant. The Local Government,
Fredericksburg and the R-Board shall ensure that the report gives advice and makes
recommendations as to the proper maintenance, repair, replacement and operation of the System
for the next ensuing Fiscal Year and estimating the costs thereof as to the rates, fees, and other
charges which should be established by the R-Board to satisfy the rate covenant in Section 5.2(a).
The Local Government, Fredericksburg or the R-Board shall promptly furnish a copy of such
report to VRA and, subject to Section 5.4(b), take measures to implement the recommendations of
the Qualified Independent Consultant within 90 days of obtaining such report.

(b) If the Local Government, Fredericksburg or the R-Board determines that
the Qualified Independent Consultant's recommendations are impractical or inappropriate, the
Local Government, Fredericksburg or the R-Board may in lieu thereof adopt other procedures
which the Local Government, Fredericksburg or the R-Board believe will bring them into
compliance with the rate covenant in Section 5.2(a) when such measures have been implemented
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and become fully effective. Such alternative plan shall be filed with VRA not later than 30 days
after receipt of the Qualified Independent Consultant's report along with a detailed explanation of
the Local Government's, Fredericksburg's or the R-Board's reason for rejecting the Qualified
Independent Consultant's recommendations. Notwithstanding anything herein to the contrary,
VRA reserves the right, in its sole discretion, to reject such alternate procedures and, to the
extent permitted by law, require the Local Government, Fredericksburg and the R-Board to
comply with the Qualified Independent Consultant's recommendations.

Section 5.5 Limitation _on Amendments to Certain __Documents. The
Interjurisdictional Agreement shall not be terminated, permitted to lapse, modified, altered,
amended or supplemented in whole or in part without VRA's prior written consent. The Local
Government shall not exercise its rights to withdraw or take any other action that would cause its
withdrawal from the Operational Agreement. In addition, the Operational Agreement shall not
be modified, altered, amended or supplemented, in whole or in part, without VRA's prior
consent.

ARTICLE VI

PAYMENT AND REDEMPTION
OF LOCAL BOND

Section 6.1  Payment of Local Bond and Related Amounts. (a) Until the principal
of and premium, if any, and interest on the Local Bond and all other amounts payable under this
Agreement have been paid in full, the Local Government shall pay or cause to be paid, to the
Trustee or VRA, as applicable, the following amounts:

(1)  to the Trustee, the amounts required by the Local Bond on such
dates and in such manner as provided for in the Local Bond — the term "interest," as used
in the Local Bond and this Agreement, includes Supplemental Interest, when and if
payable;

(2)  to the Trustee, on VRA's demand, or to VRA, any amounts
payable under the Local Tax Document, including without limitation the costs of any
rebate calculation agent;

3 to VRA on its demand, a late payment penalty in an amount equal
to 5.0% of the payment on the Local Bond not paid within 10 days after its due date;

4 to the Trustee, the Local Government's share (as determined by
VRA) of the annual fees and expenses of the Trustee, less the Local Government's share
of the net earnings on the Revenue Fund, Infrastructure Revenue Debt Service Fund and
Moral Obligation Debt Service Fund established under the Master Indenture (as
determined by VRA), and the Local Government shall pay such amounts no later than 15
days after VRA or the Trustee sends to the Local Government a written bill for them; and

5) to VRA the reasonable costs and expenses, including reasonable
attorneys' fees, if any, incurred by VRA in connection with (i) an Event of Default or
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default by the Local Government under this Agreement (ii) any amendment to or
discretionary action that VRA undertakes at the request of the Local Government under
this Agreement, any other document related to the Related Series of VRA Bonds or the
Local Bond or (iii) any claim, lawsuit or other challenge to the Local Bond, the VRA
Bonds or this Agreement that arises, at least in part, out of the Local Government's
authorization of its issuance of the Local Bond, and the Local Government shall pay such
amounts no later than 15 days after VRA or the Trustee sends to the Local Government a
written bill for them.

(b) If any failure of the Local Government to pay all or any portion of any
required payment of the principal of or premium, if any, or interest on the Local Bond results in a
withdrawal from or a drawing on any VRA Reserve, the interest rates applicable to the Local
Bond shall be increased to interest rates sufficient to reimburse the VRA Reserve for any
foregone investment earnings on the funds withdrawn therefrom and pay any interest, fees or
penalties assessed as a result of the withdrawal from or drawing on the VRA Reserve. The
increment of interest payable pursuant to the increase in rates shall be referred to as
"Supplemental Interest.” The Local Government's obligation to pay Supplemental Interest shall
commence on the date of the withdrawal or drawing of funds from the VRA Reserve occasioned
by the Local Government's failure to pay a required payment or portion thereof as described
above (the "Supplemental Interest Commencement Date™). The Local Government's obligation
to pay Supplemental Interest shall terminate on the date on which the Local Government makes
all payments required but outstanding since the date of the initial failure to pay (the
"Supplemental Interest Termination Date™). From the Supplemental Interest Commencement
Date to the Supplemental Interest Termination Date, Supplemental Interest shall be due and
payable on the regularly scheduled interest payment dates provided for in the Local Bond. As
soon as reasonably possible after the Supplemental Interest Commencement Date and before the
next regularly scheduled interest payment date provided for in the Local Bond, VRA shall
deliver to the Local Government a certificate as to the increase in interest rates and the amount of
Supplemental Interest. The certificate shall set forth in reasonable detail the basis for the
increase in interest rates and the manner of calculation of the increase and the amount of
Supplemental Interest. Such certificate shall be conclusive (absent manifest error) as to the
interest rate increase and amount of Supplemental Interest set forth therein. In determining the
interest rate increase and the amount of Supplemental Interest, VRA may use any reasonable
averaging and attribution methods.

(c) The Local Government shall pay the amounts described above and make
payments as scheduled under the Local Bond despite any amount being withdrawn from or
drawn on a VRA Reserve pursuant to the Master Indenture.

Section 6.2  Defeasance and Redemption of Local Bond. (a) The Local
Government shall not defease or redeem the Local Bond (in whole or in part), except as provided
in this Section 6.2.

(b) The Local Government shall satisfy the following conditions prior to the
defeasance and redemption of the Local Bond:
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1) The Local Government shall provide to VRA not less than 60 days'
prior written notice of the deposit of the funds described in (2), (3) and (4) below.

2) The Local Government shall deposit with the Trustee an amount
sufficient for VRA to establish an escrow of cash and non-callable, non-prepayable
Government Obligations the principal of and interest on which will be sufficient (without
reinvestment) to cause the defeasance under Article XII of the Master Indenture of the
portion of the Related Portion of VRA Bonds corresponding to the portion of the Local
Bond to be defeased or prepaid (the "Allocated Portion™). The defeasance of the
Allocated Portion may be either to maturity or an earlier redemption date as determined
by the Local Government.

3) The Local Government shall deposit with VRA cash in an amount
sufficient, as determined by VRA, to pay for a verification report required for the
defeasance of the Allocated Portion under Article XI1I of the Master Indenture, any costs
incurred by VRA in connection with the redemption, refunding and defeasance of the
Allocated Portion, all amounts overdue or then due on the Local Bond (including,
without limitation, any Supplemental Interest) and all amounts overdue, due or to become
due under Section 6.1(a) of this Agreement.

4) The Local Government shall deposit with VRA cash in an amount
equal to the present value of interest that would be paid on the principal of the Allocated
Portion at a rate equal to 0.125%, payable semiannually, to the maturity dates of the
Allocated Portion or, if earlier, the redemption date or dates of the Allocated Portion.
Present value shall be determined by using a discount rate equal to the true interest cost
of the Related Portion of VRA Bonds.

(© VRA will determine which Related Portion of VRA Bonds will be
designated as the Allocated Portion and the amounts to be deposited under subsection (b)(2) and
(3) above using such reasonable allocation and estimation methods as may be selected by VRA,
and VRA's determinations shall be conclusive (absent manifest error).

(d) The Local Government acknowledges that no funds in any VRA Reserve
will be available to the Local Government for the defeasance or redemption of the Local Bond.

Section 6.3 Payments and Rights Assigned. The Local Government hereby consents
to VRA's assignment to the Trustee of VRA's rights under this Agreement and the Local Bond.
The Local Government also hereby acknowledges and consents to the reservation by VRA of the
right and license to enjoy and enforce VRA's rights under the Local Bond and this Agreement so
long as no Event of Default (as defined in the Master Indenture) with respect to the Related Series
of VRA Bonds has occurred and is continuing. Even though VRA will be the registered owner of
the Local Bond, the Local Government shall pay directly to the Trustee all amounts payable by
the Local Government under the Local Bond and this Agreement (except for those amounts
specifically indicated as payable to VRA under Section 6.1 or Section 11.8, which the Local
Government shall pay directly to VRA).
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Section 6.4  Obligations Absolute and Unconditional. The obligation of the Local
Government to make the payments required by the Local Bond and this Agreement from the
sources pledged therefor shall be absolute and unconditional. The Local Government shall pay all
such amounts without abatement, diminution or deduction (whether for taxes or otherwise)
regardless of any cause or circumstance whatsoever including, without limitation, any defense,
set-off, recoupment or counterclaim that the Local Government may have or assert against VRA,
the Trustee or any other person.

ARTICLE VII

OPERATION AND USE COVENANTS

Section 7.1  Maintenance. At its own cost and expense the R-Board shall operate the
System in a proper, sound and economical manner in compliance with all legal requirements and
shall maintain the System in good repair and operating condition and from time to time shall
make all necessary repairs, renewals and replacements.

Section 7.2  Additions and Modifications. At its own expense, the R-Board from
time to time may make any renewals, replacements, additions, modifications or improvements to
the System that the R-Board deems desirable, provided that any such renewal, replacement,
addition, modification or improvement does not (i) materially reduce the value of the System or
(if) negatively affect the structural or operational integrity of any part of the System. The R-
Board shall ensure that all such renewals, replacements, additions, modifications or improvements
comply with all applicable federal, state and local laws, rules, regulations, orders, permits,
authorizations and requirements. All such renewals, replacements, additions, modifications and
improvements shall become part of the System.

Section 7.3  Permits. The R-Board shall, at its sole cost and expense in accordance
with the Operational Agreement, obtain all permits, consents and approvals required by local,
state or federal laws, ordinances, rules, regulations or requirements in connection with the
acquisition, construction, equipping, occupation, operation or use of the System. The R-Board
shall, upon request, promptly furnish to VRA and the Trustee copies of all such permits, consents
and approvals.

Section 7.4  Use. The R-Board shall comply with all lawful requirements of any
governmental authority regarding the System, whether now existing or subsequently enacted,
whether foreseen or unforeseen or whether involving any change in governmental policy or
requiring structural, operational or other changes to the System, irrespective of the cost of making
the same.

Section 7.5 Inspection_and Local Government's Books and Records. The Local
Government and the R-Board shall permit VRA, the Trustee and their duly authorized
representatives and agents such reasonable rights of access to the System as may be necessary to
determine whether the Local Government and the R-Board are in compliance with the
requirements of this Agreement, and the Local Government and the R-Board shall permit such
parties, at all reasonable times and upon reasonable prior notice to the Local Government and the
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R-Board, to examine and copy the Local Government's and the R-Board's books and records that
relate to the System.

Section 7.6 Ownership. The R-Board shall not construct, reconstruct or install any
part of the System on (i) lands other than those which the Local Government and/or
Fredericksburg owns or can acquire title to or a perpetual easement over, in either case sufficient
for the Local Government's and Fredericksburg's purposes or (ii) lands in which the Local
Government and Fredericksburg and/or the R-Board has acquired a right or interest less than a fee
simple or perpetual easement, unless (1) such part of System is lawfully located in a public street
or highway or (2) the Local Government, Fredericksburg or the R-Board provides a written
opinion of counsel or a report of a Qualified Independent Consultant, either of which in a form
reasonably acceptable to VRA, that indicates that the lands and the Local Government's and/or
Fredericksburg's right or interest therein is sufficient for the R-Board's purposes.

Section 7.7  Sale or Encumbrance. No part of the System shall be sold, exchanged,
leased, mortgaged, encumbered or otherwise disposed of except (i) with the written consent of
VRA or (ii) as provided in any one of the following subsections:

@ The Local Government, Fredericksburg or the R-Board, as applicable,
may grant easements, licenses or permits across, over or under parts of the System for streets,
roads and utilities as will not adversely affect the use of the System.

(b) The Local Government, Fredericksburg or the R-Board, as applicable,
may sell or otherwise dispose of property constituting part of the System if it uses the proceeds
of such disposition and any other necessary funds to replace such property with property serving
the same or a similar function.

(©) The Local Government, Fredericksburg or the R-Board, as applicable,
may sell or otherwise dispose of property constituting part of the System with a "book value™ (as
determined in accordance with generally accepted accounting principles) that, when combined
with the aggregate "book value" of all of the other such property sold or otherwise disposed of
under this subsection during the Fiscal Year in question, will not cause the aggregate "book
value™ of all of such property sold or otherwise disposed of under this subsection in such Fiscal
Year to exceed $125,000. The proceeds to be received from any such sale or disposition shall be
applied first to cure any default that may exist in the payment of the principal of or interest on
the Local Bond.

(d) The Local Government, Fredericksburg or the R-Board, as applicable,
may otherwise sell or dispose of property constituting part of the System if there is filed with
VRA a certificate of the Consulting Engineer stating that such property is not necessary or useful
to the operation of the System. The proceeds to be received from any such sale or disposition
shall be applied first to cure any default that may exist in the payment of the principal of or
interest on the Local Bond.

Section 7.8  Collection of Revenues. The R-Board shall use its best efforts to collect
all rates, fees and other charges due to it, including, without limitation, the perfection of liens on
premises served by the System for the amount of all delinquent rates, fees and other charges
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where such action is permitted by law. The R-Board shall, to the full extent permitted by law,
discontinue and shut off, or cause to be discontinued and shut off, services and facilities of the
System, to customers of the System who are delinquent beyond any customary grace periods in
the payment of rates, fees and other charges due to the R-Board.

Section 7.9  No Free Service. Except as otherwise required by law and as described
on Exhibit H, the R-Board shall not permit the use of the System, or furnish any services afforded
by the System, without making a charge therefor based on the R-Board's uniform schedule of
rates, fees and charges.

Section 7.10 No Competing Service. To the extent permitted by law, the Local
Government and the R-Board agree not to provide, grant any franchise to provide or give consent
for anyone else to provide, any services which would compete with the System.

Section 7.11 Lawful Charges. The R-Board shall pay when due all taxes, fees,
assessments, levies and other governmental charges of any kind whatsoever (collectively, the
"Governmental Charges") which are (i) assessed, levied or imposed against the System or the
Local Government's, Fredericksburg's or the R-Board's interest in it, or (ii) incurred in the
operation, maintenance, use and occupancy of the System. The R-Board shall pay or cause to be
discharged, or shall make adequate provision to pay or discharge, all lawful claims and demands
for labor, materials, supplies or other objects which, if unpaid, might by law become a lien upon
all or any part of the System or the Revenues (collectively, the "Mechanics' Charges"). The R-
Board, however, after giving VRA 10 days' notice of its intention to do so, at its own expense and
in its own name, may contest in good faith any Governmental Charges or Mechanics' Charges. If
such a contest occurs, the R-Board may permit the same to remain unpaid during the period of the
contest and any subsequent appeal unless, in VRA's reasonable opinion, such action may impair
the lien on Revenues granted by this Agreement, in which event, such Governmental Charges or
Mechanics' Charges promptly shall be satisfied or secured by posting with the Trustee or an
appropriate court a bond in form and amount satisfactory to VRA. Upon request, the R-Board
shall furnish to VRA proof of payment of all Governmental Charges and Mechanics' Charges the
R-Board is required to pay under this Agreement.

Section 7.12  Construction Contractors. The R-Board shall cause each general
construction contractor employed in the accomplishment of the Project to furnish a performance
bond and a payment bond each in an amount equal to 100% of the particular contract price. Such
bonds must list the R-Board, VRA and the Trustee as beneficiaries. Neither VRA nor the Trustee
shall make any claims or exercise any rights under such bonds unless and until an Event of
Default occurs. The R-Board shall cause each contractor to maintain during the construction
period covered by the particular construction contract builder's risk insurance, workmen's
compensation insurance, public liability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the Consulting Engineer.
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ARTICLE VI

INSURANCE, DAMAGE AND DESTRUCTION

Section 8.1 Insurance. The R-Board shall maintain or cause to be maintained
insurance against such risks as are customarily insured against by systems similar in size and
character to the System, including, without limitation:

@) Insurance in the amount of the full replacement cost of the System's
insurable portions against loss or damage by fire and lightning, with broad form extended
coverage endorsements covering damage by windstorm, explosion, aircraft, smoke, sprinkler
leakage, vandalism, malicious mischief and such other risks as are normally covered by such
endorsements (limited only as may be provided in the standard form of such endorsements at the
time in use in Virginia). The determination of replacement cost shall be made, in conjunction
with representatives of the R-Board, by a recognized appraiser or insurer selected by the R-
Board and reasonably acceptable to VRA.

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

(©) Unless the R-Board qualifies as a self-insurer under Virginia law, worker's
compensation insurance.

Neither VRA nor the Trustee shall have any responsibility or obligation with respect to
(i) the procurement or maintenance of insurance or the amounts or the provisions with respect to
policies of insurance or (ii) the application of the proceeds of insurance.

The R-Board shall provide annually to VRA a certificate or certificates of the respective
insurers evidencing the fact that the insurance required by this Section is in force and effect.

Section 8.2  Requirements of Policies. The R-Board shall maintain all insurance
required by Section 8.1 with generally recognized responsible insurance companies selected by
the R-Board and reasonably acceptable to VRA. Such insurance may be written with deductible
amounts comparable to those on similar policies carried by other utility systems of like size and
character to the System. If the R-Board does not maintain such insurance with an insurer licensed
to do business in Virginia or placed under the requirements of the Virginia Surplus Lines
Insurance Law, Chapter 48, Title 38.2, Code of Virginia of 1950, as amended, or any successor
statute, the R-Board shall provide evidence reasonably satisfactory to VRA that such insurance is
enforceable under Virginia law.

Section 8.3  Notice of Damage, Destruction or Condemnation. In case of (i) any
damage to or destruction of any material part of the System, (ii) a taking of all or any part of the
System or any right in it under the exercise of the power of eminent domain, (iii) any loss of the
System because of failure of title or (iv) the commencement of any proceedings or negotiations
which might result in such a taking or loss, the Local Government, Fredericksburg or the R-Board
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shall notify VRA in writing within ten Business Days of the occurrence describing generally the
nature and extent of such damage, destruction, taking, loss, proceedings or negotiations.

Section 8.4  Damage and Destruction. If all or any part of the System is destroyed or
damaged by fire or other casualty, and the Local Government shall not have exercised its option,
if such option is available, to redeem the outstanding Local Bond pursuant to Section 6.2, the
Local Government, Fredericksburg and/or the R-Board shall restore promptly the property
damaged or destroyed to substantially the same condition as before such damage or destruction,
with such alterations and additions as the R-Board may determine and which will not impair the
capacity or character of the System for the purposes for which it then is being used or is intended
to be used. The R-Board may apply so much as may be necessary of the net proceeds of
insurance received on account of any such damage or destruction to payment of the cost of such
restoration, either on completion or as the work progresses. If such net proceeds are not sufficient
to pay in full the cost of such restoration, the Local Government, Fredericksburg or the R-Board
shall pay so much of the cost as may be in excess of such net proceeds.

Section 8.5  Condemnation and Loss of Title. If title to or the temporary use of all or
any part of the System shall be taken under the exercise of the power of eminent domain or lost
because of failure of title, and the Local Government shall not have exercised its option, if such
option is available, to redeem the outstanding Local Bond pursuant to Section 6.2, the Local
Government, Fredericksburg or the R-Board shall cause the net proceeds from any such
condemnation award or from any title insurance to be applied to the restoration of the System to
substantially its condition before the exercise of such power of eminent domain or failure of title.
If such net proceeds are not sufficient to pay in full the cost of such restoration, the Local
Government, Fredericksburg or the R-Board shall pay so much of the cost as may be in excess of
such net proceeds.

ARTICLE IX

SPECIAL COVENANTS

Section9.1  Tax_Covenants. The Local Government and the R-Board shall not
directly or indirectly use or permit the use of any of the proceeds of the Local Bond or any other
of its funds, in such manner as would, or enter into, or allow any other person or entity to enter
into, any arrangement, formal or informal, that would, or take or omit to take any other action that
would, cause interest on any of the Related Series of VRA Bonds to be includable in gross
income for federal income tax purposes or to become a specific item of tax preference for
purposes of the federal alternative minimum tax imposed on individuals and corporations. Insofar
as the Local Tax Document imposes duties and responsibilities on the Local Government and the
R-Board, including the payment of any arbitrage rebate in respect of the Related Series of VRA
Bonds, as of the Closing Date they are specifically incorporated by reference into this Agreement.
The Local Government and the R-Board also consents to the calculation of any "rebate amount™
to be paid with respect to the Related Portion of VRA Bonds by a rebate calculation service
selected by VRA.

Section 9.2 Maintenance of Existence. The Local Government shall maintain its
existence as a political subdivision of the Commonwealth of Virginia under Virginia law, and
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shall not dissolve or otherwise dispose of all or substantially all of its assets or consolidate or
merge with or into another entity without VRA's prior written consent, which consent will not be
unreasonably withheld. The R-Board shall maintain its existence as a public body corporate and
politic of the Commonwealth of Virginia under Virginia law, and shall not dissolve or otherwise
dispose of all or substantially all of its assets or consolidate or merge with or into another entity
without VRA's prior written consent, which consent will not be unreasonably withheld.

Section 9.3  Einancial Records and Statements. The Local Government and the R-
Board shall maintain proper books of record and account in which proper entries shall be made in
accordance with generally accepted government accounting standards, consistently applied, of all its
business and affairs. The Local Government and the R-Board shall have an annual audit of the
financial condition of the R-Board made by an independent certified public accountant, within 180
days after the end of each Fiscal Year. The annual audit shall include a supplemental schedule
demonstrating whether the R-Board satisfied the rate covenant set forth in Section 5.2. The Local
Government, Fredericksburg or the R-Board shall furnish to VRA, in an electronic format, a copy of
such report immediately after it is accepted by the Local Government and the R-Board. Such report
shall include statements in reasonable detail, certified by such accountant, reflecting the System's
financial position as of the end of such Fiscal Year and the results of the System's operations and
changes in the financial position thereof for the Fiscal Year.

Section 9.4  Certification as to No Default and Tax Compliance. The Local
Government and the R-Board shall deliver to VRA, within 180 days after the close of each Fiscal
Year, a certification in substantially the form attached as Exhibit G and signed by a Local
Representative.

Section 9.5  Further Assurances. The Local Government and the R-Board shall to
the fullest extent permitted by law pass, make, do, execute, acknowledge and deliver such further
resolutions, acts, deeds, conveyances, assignments, transfers and assurances as may be necessary
or desirable for the better assuring, conveying, granting, assigning and confirming the rights and
collateral, if any, assigned or pledged by this Agreement, or as may be required to carry out the
purposes of this Agreement. The Local Government and the R-Board shall at all times, to the
fullest extent permitted by law, defend, preserve and protect the pledges made under this
Agreement and all rights of VRA under this Agreement against all claims and demands of all
persons, including without limitation the payment of certain costs of VRA as described in Section
6.1(a)(5).

Section 9.6  Assignment by Local Government and R-Board. The Local
Government and the R-Board, as applicable, shall not assign their rights and obligations under the
Local Bond or this Agreement, or both, without the prior written consent of VRA.

Section 9.7 Continuing Disclosure. (a) For purposes of this Section 9.7, the
following terms and phrases have the following meanings:

"Annual Financial Information™ with respect to any Fiscal Year for the Local
Government means the following:
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Q) the financial statements (consisting of at least a balance
sheet and a statement of revenues and expenses) of the R-Board for the System,
which financial statements must be (A) prepared annually in accordance with
generally accepted accounting principles in effect from time to time consistently
applied (provided that nothing in this clause (A) will prohibit the Local
Government after the date of this Agreement from changing such other principles
so as to comply with generally accepted accounting principles as then in effect or
to comply with a change in applicable law) and (B) audited by an independent
certified public accountant or firm of such accountants in accordance with
generally accepted auditing standards as in effect from time to time (provided that
if audited financial statements are not available for filing when required by this
Section or the Rule (as defined herein), unaudited financial statements will be
filed and audited financial statements will be filed as soon as possible thereafter);
and

(i)  operating data of the type set forth in Exhibit E.

""Dissemination Agent' means any person, reasonably acceptable to VRA, whom the
Local Government contracts in writing to perform its obligations as provided in subsection (i) of
this Section.

""Make Public™ or ""Made Public™ has the meaning set forth in subsection (c) of this
Section.

"Material Local Government™ means the Local Government if the aggregate
outstanding principal amount of the Local Bond and any other of the Local Government's local
bonds purchased with proceeds of the VRA Bonds represent 15% or more of the outstanding
aggregate principal amount of the local bonds purchased with proceeds of the VRA Bonds.

"Rule™ means Rule 15c2-12, as it may be amended from time to time, under the
Securities Exchange Act of 1934 and any similar rules of the SEC relating to disclosure
requirements in the offering and sale of municipal securities, all as in effect from time to time.

"SEC" means the U.S. Securities and Exchange Commission.
(b) The Local Government shall Make Public or cause to be Made Public:

Q) Within seven months after the end of the Local Government's
Fiscal Year (commencing with the Fiscal Year in which the Closing Date occurs), Annual
Financial Information for such Fiscal Year as of the end of which the Local Government
constitutes a Material Local Government. Annual Financial Information may be set forth
in the documents Made Public or may be included in a document Made Public by specific
reference to any document available to the public on the internet website of the Municipal
Securities Rulemaking Board ("MSRB") or filed with the SEC. If the document referred
to is a final official statement, then it must be available from the MSRB.
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2 In a timely manner, notice of any failure by the Local Government
to Make Public or cause to be Made Public Annual Financial Information pursuant to the
terms of part (1) of this subsection.

(© For purposes of this Section, information and notices shall be deemed to
have been "Made Public" if transmitted to VRA, to the Trustee and to the MSRB in an electronic
format as prescribed by the MSRB.

(d) The Local Government shall also notify VRA of the occurrence of any of
the following events that may from time to time occur with respect to the Local Bond, such
notice to be given in a timely manner not in excess of five Business Days after the occurrence of
the event:

(1) principal and interest payment delinquencies;
(2 non-payment related defaults;

3) unscheduled draws on debt service reserves reflecting financial
difficulties;

4 unscheduled draws on any credit enhancement maintained with
respect to the Local Bond reflecting financial difficulties;

(5) substitution of credit or liquidity providers, or their failure to
perform;

(6) adverse tax opinions, the issuance by the Internal Revenue Service
of proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form
5701 — TEB) or other notices or determinations with respect to the Local Bond that could
affect the tax status of the Related Series of VRA Bonds, or other events with respect to
the Local Bond that could affect the tax status of the Related Series of VRA Bonds;

@) modifications to rights of holders;
(8) bond calls and tender offers;
9 defeasances;

(10) release, substitution, or sale of property securing repayment of the
Local Bond;

(11) rating changes;

(12) bankruptcy, insolvency, receivership or similar event of the Local
Government;

(13) the consummation of a merger, consolidation, or acquisition
involving the Local Government or the sale of all or substantially all of the assets of the
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Local Government, other than in the ordinary course of business, the entry into a
definitive agreement to undertake such an action or the termination of a definitive
agreement relating to any such action, other than pursuant to its terms;

(14) appointment of a successor or additional trustee for the Local
Bond, if any, or the change of name of a trustee; and

(15) the failure of the Local Government on or before the date required
by this Agreement to provide Annual Financial Information to the persons and in the
manner required by this Agreement.

(e Additionally, upon request of VRA, the Local Government shall certify in
writing that it has made all filings and disclosures under this Section or any similar undertaking
pursuant to the Rule.

()] Notwithstanding anything in this Agreement to the contrary, the Local
Government need not comply with the provisions of subsections (a) through (d) above unless and
until VRA has notified the Local Government that it satisfied the objective criteria for a Material
Local Government as of the end of VRA's immediately preceding fiscal year.

(09) Q) If the Local Government fails to comply with any covenant or
obligation set forth in this Section, any holder (within the meaning of the Rule) of VRA Bonds
then Outstanding may, by notice to the Local Government, proceed to protect and enforce its
rights and the rights of the other holders by an action for specific performance of the Local
Government's covenants or obligations set forth in this Section.

(2) Notwithstanding anything herein to the contrary, any failure of the
Local Government to comply with any disclosure obligation specified in this Agreement
(i) shall not be deemed to constitute an Event of Default under this Agreement and (ii)
shall not give rise to any right or remedy other than that described in part (1) of this
subsection.

(h) The Local Government may from time to time disclose certain information
and data in addition to that required under this Section. Notwithstanding anything in this
Agreement to the contrary, the Local Government shall not incur any obligation to continue to
provide, or to update, such additional information or data.

0] The Local Government may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligation to cause to be Made Public the
information described in this Section and may discharge any such Dissemination Agent, with or
without appointing a successor Dissemination Agent. It is not necessary for purposes of this
Avrticle that the Dissemination Agent have any agency relationship with the Local Government
for purposes of state law.

() All documents Made Public under this Section shall be accompanied by
identifying information as prescribed by the MSRB.
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Section 9.8 Other Indebtedness. The Local Government shall pay when due all
amounts required by any other indebtedness of the Local Government and perform all of its
obligations in connection with all other indebtedness of the Local Government.

Section 9.9  Additional Indebtedness. The Local Government shall not incur any
indebtedness or issue any bonds, notes or other evidences of indebtedness secured by a pledge of
Revenues, except Parity Debt or Subordinate Debt issued in accordance with the terms and
conditions of this Section 9.9.

@ The Local Government may issue Parity Debt to (i) pay the cost of the
acquisition or construction of improvements, extensions, additions or replacements to equipment
or betterments of and any property, rights or easements deemed by the Local Government to be
necessary, useful or convenient for the System or to refund Subordinate Debt, (ii) refund some or
all of the Local Bond (subject to the conditions of Section 6.2) or any other Parity Debt or (iii)
effect some combination of (i) and (ii), provided in each case the following conditions are
satisfied. Before any Parity Debt is issued or delivered, the Local Government shall deliver to
VRA the following in form and substance satisfactory to VRA:

Q) Certified copies of all resolutions and ordinances of the Local
Government authorizing the issuance of the Parity Debt.

2 A certificate of a Local Representative setting forth the purposes
for which the Local Government is issuing the Parity Debt and the manner in which the
Local Government will apply the proceeds from the issuance and sale of the Parity Debt.

3) If the Parity Debt is authorized for any purpose other than the
refunding of the Local Bond or other Parity Debt, a certificate including supporting
documentation of a Qualified Independent Consultant to the effect that (i) the
improvements or property which the proceeds from the issuance of the Parity Debt will
finance or refinance will be a part of, or are necessary, useful or convenient for, the
System, (ii) the funds available to the Local Government from the issuance of the Parity
Debt and other specified sources will be sufficient to pay the estimated cost of such
improvements or property (or refinancing the same), (iii) the period of time which will be
required to complete such improvements or property, and (iv) (A) the failure to make
such improvements or acquire or construct such property will result in an interruption or
reduction, or the continuance of an interruption or reduction, of Revenues, or (B) during
the first two complete Fiscal Years following the completion of the improvements or the
acquisition or construction of the property (or refinancing the same), the projected
Revenues will satisfy the rate covenant of Section 5.2. In providing this certificate, the
Qualified Independent Consultant may take into consideration future System rate
increases, provided that such rate increases have been duly approved by the R-Board's
governing body and any other person and entity required to give approval for the rate
increase to become effective. In addition, the Qualified Independent Consultant may take
into consideration additional future Revenues to be derived under then existing
contractual agreements entered into by the R-Board and from reasonable estimates of
growth in the R-Board's customer base. In providing the certification in subsection

-29-



(iv)(B) above, the Qualified Independent Consultant shall include supporting
documentation.

4) If the Parity Debt is authorized solely to refund any Local Bond or
other Parity Debt either (i) a certificate or report of a Qualified Independent Consultant
that the refunding Parity Debt will have annual debt service requirements in each of the
years the Local Bond or the other Parity Debt to be refunded (the "Refunded Bonds")
would have been outstanding that is lower than the annual debt service requirements in
each such year on the Refunded Bonds, or (ii) a certificate of a Qualified Independent
Consultant to the effect that in its opinion, during the first two complete Fiscal Years
following the issuance of the refunding Parity Debt, the projected Revenues will satisfy
the rate covenant of Section 5.2. In providing the certificate described in clause (ii), the
Qualified Independent Consultant may take into account the positive factors described in
the last two sentences of subsection (a)(3) of this Section.

(5) If requested by VRA, an opinion of a nationally-recognized bond
counsel, subject to customary exceptions and qualifications, approving the form of the
resolution authorizing the issuance of the Parity Debt and stating that its terms and
provisions conform with the requirements of this Agreement, that the certificates and
documents delivered to VRA constitute compliance with the provisions of this Section,
and that the issuance of the Parity Debt will have no adverse effect on the exclusion of
the interest on the Related Series of VRA Bonds from gross income for federal income
tax purposes and not cause interest on the Related Series of VRA Bonds to become a
specific item of tax preference for purposes of the federal alternative minimum tax
imposed on individuals and corporations.

(b) If the Local Government is unable or unwilling to satisfy the conditions
set forth in subsection (b) to the issuance and delivery of any issue of Parity Debt, VRA may
determine, in its sole discretion, to waive any or all of such conditions.

Section 9.10 Litigation; Material Change. The Local Government and the R-Board
shall promptly notify VRA of (i) the existence and status of any litigation that County Attorney or
general counsel (as applicable) determines is not reasonably certain to have a favorable outcome
and which individually or in the aggregate could have a material adverse effect on the financial
condition or operations of the System or its ability to perform its payment and other obligations
under this Agreement or the Local Bond or (ii) any change in any material fact or circumstance
represented or warranted in this Agreement.

ARTICLE X

DEFAULTS AND REMEDIES

Section 10.1  Events of Default. Each of the following events is an "Event of Default™:

€)) The failure to pay any installment of principal of or premium, if any, on
the Local Bond when due (whether at maturity, by mandatory or optional redemption, by
acceleration or otherwise).
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(b) The failure to pay any installment of interest (including Supplemental
Interest) on the Local Bond when due.

(© The failure to make any other payment or deposit required by this
Agreement within 15 days after its due date.

(d) The Local Government's or the R-Board's failure to perform or observe
any of the other covenants, agreements or conditions of the Local Bond or this Agreement and
the continuation of such failure for a period of 60 days after written notice specifying such
failure and requesting that it be cured is given to the Local Government or the R-Board by VRA,
or, in the case of any such failure which cannot with diligence be cured within such 60-day
period, the Local Government's or the R-Board's failure to proceed promptly to commence to
cure the failure and thereafter to prosecute the curing of the failure with diligence.

(e Any warranty, representation or other statement by or on behalf of the
Local Government or the R-Board contained in this Agreement or in any instrument furnished in
compliance with or in reference to this Agreement or in connection with the issuance and sale of
the Local Bond is false and misleading in any material respect.

()] Any bankruptcy, insolvency or other similar proceeding shall be instituted
by or against the Local Government or the R-Board under any federal or state bankruptcy or
insolvency law and, if instituted against the Local Government or the R-Board, is not dismissed
within 60 days after filing.

(9) Any proceeding shall be instituted, with the Local Government's or the R-
Board's consent or acquiescence, for the purpose of effecting a composition between the Local
Government or the R-Board and their respective creditors or for the purpose of adjusting such
creditors' claims under any federal or state statute now or hereafter enacted, if such claims are
under any circumstances payable from the Revenues.

(h)  Anorder or decree shall be entered, with the Local Government's or the R-
Board's consent or acquiescence, appointing a receiver or receivers of the System or any part of
it or of the Revenues, or if such order or decree, having been entered without the Local
Government's or the R-Board's consent or acquiescence, shall not be vacated or discharged or
stayed on appeal within 60 days after its entry.

0] The occurrence of a default by the Local Government or the R-Board
under the terms of any debt secured by a pledge of Revenues and the failure to cure such default
or obtain a waiver thereof within any period of time permitted thereunder.

() The occurrence of a default by the Local Government or the R-Board
under the Operational Agreement or the Interjurisdictional Agreement.

Section 10.2  Acceleration. Upon the occurrence and continuation of an Event of
Default, VRA may, by notice in writing delivered to the Local Government and the R-Board,
declare the entire unpaid principal of and interest on the Local Bond due and payable. Upon any
such declaration, the Local Government and the R-Board shall immediately pay to the Trustee the
entire unpaid principal of and accrued interest on the Local Bond, but only from the collateral and
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other funds specifically pledged hereby. VRA may in its discretion waive an Event of Default
and its consequences and rescind any acceleration of maturity of principal of and interest on the
Local Bond.

Section 10.3 Other Remedies. Upon the occurrence and continuation of an Event of
Default, VRA may proceed to protect and enforce its rights by mandamus or other action, suit or
proceeding at law or in equity for specific performance of any agreement contained in the Local
Bond or this Agreement. No remedy conferred by this Agreement upon or reserved to the
registered owners of the Local Bond is intended to be exclusive of any other remedy, but each
such remedy shall be cumulative and shall be in addition to any other remedy given to VRA under
this Agreement or now or hereafter existing at law or in equity or by statute.

Section 10.4 Delay and Waiver. No delay or omission to exercise any right or power
accruing upon any default or Event of Default shall impair any such right or power or shall be
construed to be a waiver of any such default or Event of Default or acquiescence in it, and every
such right and power may be exercised from time to time and as often as may be deemed
expedient. No waiver of any default or Event of Default under this Agreement shall extend to or
shall affect any subsequent default or Event of Default or shall impair any rights or remedies
consequent to it.

ARTICLE Xl

MISCELLANEOUS

Section 11.1  State Aid Intercept. The Local Government and the R-Board
acknowledge that VRA is treating the Local Bond as a "local obligation" within the meaning of
Section 62.1-199 of the Act, including amendments thereto taking effect as of July 1, 2011, which
in the event of a nonpayment thereunder authorizes VRA or the Trustee to file an affidavit with
the Governor that such nonpayment has occurred pursuant to Section 62.1-216.1 of the Act. In
purchasing the Local Bond, VRA is further relying on Section 62.1-216.1 of the Act, providing
that if the Governor is satisfied that such nonpayment has occurred, the Governor will
immediately make an order directing the Comptroller to withhold all further payment to the Local
Government of all funds, or of any part of them, appropriated and payable by the Commonwealth
of Virginia to the Local Government for any and all purposes, and the Governor will, while the
nonpayment continues, direct in writing the payment of all sums withheld by the Comptroller, or
as much of them as is necessary, to VRA, so as to cure, or cure insofar as possible, such
nonpayment.

Section 11.2  Successors and Assigns. This Agreement shall be binding upon, inure to
the benefit of and be enforceable by the parties and their respective successors and assigns.

Section 11.3 Amendments. VRA, the Local Government and the R-Board shall have
the right to amend from time to time any of this Agreement'’s terms and conditions, provided that
all amendments shall be in writing and shall be signed by or on behalf of VRA the Local
Government and the R-Board.
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Section 11.4  Limitation of Local Government's Liability. Notwithstanding anything
in the Local Bond or this Agreement to the contrary, the Local Government's obligations
hereunder and under the Local Bond are not its general obligations, but are limited obligations
payable solely from the Revenues which are specifically pledged for such purpose. Neither the
Local Bond nor this Agreement shall be deemed to create or constitute a debt or a pledge of the
faith and credit of the Local Government and the Local Government shall not be obligated to pay
the principal of or premium, if any, or interest on the Local Bond or other costs incident to them
except from the Revenues and other funds pledged for such purpose. In the absence of fraud or
intentional misconduct, no present or future director, official, officer, employee or agent of the
Local Government or the R-Board shall be liable personally to VRA in respect of this Agreement
or the Local Bond or for any other action taken by such individual pursuant to or in connection
with the financing provided for in this Agreement or the Local Bond.

Section 11.5 Applicable Law. This Agreement shall be governed by Virginia law.

Section 11.6  Severability. If any clause, provision or section of this Agreement shall
be held illegal or invalid by any court, the illegality or invalidity of such clause, provision or
section shall not affect the remainder of this Agreement which shall be construed and enforced as
if such illegal or invalid clause, provision or section had not been contained in this Agreement. If
any agreement or obligation contained in this Agreement is held to be in violation of law, then
such agreement or obligation shall be deemed to be the agreement or obligation of VRA and the
Local Government, as the case may be, only to the extent permitted by law.

Section 11.7 Notices. Unless otherwise provided for herein, all demands, notices,
approvals, consents, requests, opinions and other communications under the Local Bond or this
Agreement shall be in writing and shall be deemed to have been given when delivered in person
or mailed by first class registered or certified mail, postage prepaid, addressed (a) if to the Local
Government, at the address specified for notices on the signature page; (b) if to the R-Board, at
the address specified for notices on the signature page; (c) if to VRA, at 1111 East Main Street,
Suite 1920, Richmond, Virginia 23219, Attention: Executive Director; or (d) if to the Trustee, at
1021 East Cary Street, 18" Floor, Richmond, Virginia 23219, Attention: Corporate Trust
Department. A duplicate copy of each demand, notice, approval, consent, request, opinion or
other communication given by any party named in this Section shall also be given to each of the
other parties named. VRA, the Local Government, the R-Board and the Trustee may designate,
by notice given hereunder, any further or different addresses to which subsequent demands,
notices, approvals, consents, requests, opinions or other communications shall be sent or persons
to whose attention the same shall be directed.

Section 11.8 Right to Cure Default. If the Local Government or the R-Board, as
applicable, fails to make any payment or to perform any act required by it under the Local Bond
or this Agreement, VRA or the Trustee, without prior notice to or demand upon the Local
Government or the R-Board and without waiving or releasing any obligation or default, may (but
shall be under no obligation to) make such payment or perform such act. All amounts so paid by
VRA or the Trustee and all costs, fees and expenses so incurred shall be payable by the Local
Government as an additional obligation under this Agreement, together with interest thereon at
the rate of 15% per year until paid. The Local Government's and the R-Board's obligations under
this Section shall survive the payment of the Local Bond.

-33-



Section 11.9 Term of Agreement. This Agreement is effective as of the Effective
Date. Except as otherwise specified, the Local Government's and the R-Board's obligations under
the Local Bond and this Agreement shall expire upon payment in full of the Local Bond and all
other amounts payable by the Local Government and the R-Board under this Agreement.

Section 11.10 Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be an original and all of which together shall constitute but one
and the same instrument.

[Signature Pages Follow]
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WITNESS the following signatures, all duly authorized.

VIRGINIA RESOURCES AUTHORITY

By:

Stephanie L. Hamlett, Executive Director

[Signature Page of Local Bond Sale and Financing Agreement —
County of Stafford, Virginia (Solid Waste)]



COUNTY OF STAFFORD, VIRGINIA

By:

Name:

Title:

Address for Notices:

P.O. Box 339

1300 Courthouse Road

Stafford, Virginia 22555
Attention: County Administrator

[Signature Page of Local Bond Sale and Financing Agreement —
County of Stafford, Virginia (Solid Waste)]



RAPPAHANNOCK REGIONAL SOLID
WASTE MANAGEMENT BOARD

By:

Name:

Title:

Address for Notices:

Attention:

[Signature Page of Local Bond Sale and Financing Agreement —
County of Stafford, Virginia (Solid Waste)]



The Trustee, by the execution hereof, accepts the duties imposed on it by this Agreement.

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By:

Patricia A. Welling, Vice President

[Signature Page of Local Bond Sale and Financing Agreement —
County of Stafford, Virginia (Solid Waste)]



EXHIBIT A

FORM OF LOCAL BOND

[To be provided by Local Bond Counsel]
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EXHIBIT B

DESCRIPTION OF THE PROJECT

[To be provided by Local Government]
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EXHIBIT C-1
PENDING OR THREATENED ACTIONS, SUITS, PROCEEDINGS, OR
INVESTIGATIONS AGAINST THE LOCAL GOVERNMENT

[To be provided by Counsel for the Local Government]
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EXHIBIT C-2
PENDING OR THREATENED ACTIONS, SUITS, PROCEEDINGS, OR
INVESTIGATIONS AGAINST THE R-BOARD

[To be provided by Counsel for the R-Board]

C-2



EXHIBITD
FORM OF REQUISITION
Requisition No.
Date:

U.S. Bank National Association, as Trustee
Attention: Corporate Trust Department
1021 East Cary Street

18" Floor

Richmond, Virginia 23219

Virginia Resources Authority
1111 East Main Street

Suite 1920

Richmond, Virginia 23219
Attention: Executive Director

This Requisition, including Schedule 1 and Schedule 2 hereto, is submitted in connection
with the Local Bond Sale and Financing Agreement dated as of September 25, 2015 (the
"Financing Agreement™) between the Virginia Resources Authority, the County of Stafford,
Virginia (the "Local Government™) and the Rappahannock Regional Solid Waste Management
Board (the "R-Board™). Unless otherwise defined in this Requisition, each capitalized term used
herein has the meaning given it under Article | of the Financing Agreement. The undersigned
Local Representative hereby requests payment of the following amounts from the Local Account
established for the Local Government in the 2015D Acquisition Fund established under the

Thirty-Fourth Supplemental Series Indenture.

Payee:

Address:

Amount to be Paid:

Purpose (in reasonable detail) for which obligations(s) to be paid were incurred:
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Attached on Schedule 2 are the wire instructions for this requisition, and also attached
hereto is an invoice (or invoices) relating to the items for which payment is requested.

The undersigned certifies that (i) the amounts requested by this Requisition will be
applied in accordance with the Local Tax Document and solely and exclusively to the payment,
or the reimbursement of the Local Government, the City of Fredericksburg, Virginia or the R-
Board for its payment, of Project Costs of the construction portion of the Project, (ii) no notice of
any lien, right to lien or attachment upon, or claim affecting the right to receive payment of, any
of the money payable under the Requisition to any of the persons, firms or corporations named in
it has been received, or if any notice of any such lien, attachment or claim has been received,
such lien, attachment or claim has been released or discharged or will be released or discharged
upon payment of the Requisition, and (iii) this Requisition contains no items representing
payment on account of any retained percentage entitled to be retained at this date.

If this Requisition includes payments for labor or to contractors, builders or materialmen,
the attached Certificate of Consulting Engineer must be completed. If this Requisition includes
payments for any lands or easements, rights or interest in or relating to lands, the attached
Certificate of the Consulting Engineer must be completed and there must be attached to this
Requisition a certificate signed by a Local Representative stating that upon payment therefor the
Local Government, the City of Fredericksburg, Virginia and/or the R-Board will have title in fee
simple to, or easements, rights or interests sufficient for the purposes of the construction portion
of the Project over or through such lands.

The Local Government and the R-Board have agreed in the Financing Agreement
that any amounts it receives pursuant to this Requisition will be (i) immediately applied to
reimburse the Local Government, the City of Fredericksburg, Virginia or the R-Board, as
applicable, for Project Costs it has already paid or (ii) actually spent to pay Project Costs
not later than five banking days after receipt.

Local Representative



Requisition #
Recipient:

Local Representative:

SCHEDULE 1

Form to Accompany Requisition

County of Stafford, Virginia/Rappahannock Regional Solid Waste
Management Board — VRA 2015D

Title:
Date:
Cost Total Previous Disbursement | Disbursements | Remaining
Cateqgory Project Cost | Disbursements | This Period to Date Balance
$ $ $ $ $
TOTALS | $ $ $ $ $
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SCHEDULE 2

Wire Instructions for Requisition

[To be provided by the Local Government]
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CERTIFICATE OF CONSULTING ENGINEER

The undersigned Consulting Engineer for the [Local Government/City of Fredericksburg,
Virginia/R-Board] hereby certifies that (i) insofar as the amounts covered by this Requisition
include payments for labor or to contractors, builders or materialmen, such work was actually
performed or such materials, supplies or equipment were actually furnished or installed in or
about the Project, and (ii) insofar as the amounts covered by the Requisition include payments
for land or easements, rights or interests in or relating to lands, such lands, easements, rights or
interests are being acquired by the Local Government, the City of Fredericksburg, Virginia
and/or the R-Board, as applicable, and are necessary or convenient for the undertaking and
completion of the Project.

Date:

Consulting Engineer
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EXHIBIT E
OPERATING DATA

Description of Local Government. A description of the Local Government including a
summary description of the System.

Debt. A description of the terms of the Local Government's outstanding debt including a
historical summary of outstanding debt and a summary of annual debt service on outstanding
debt as of the end of the preceding fiscal year. The annual disclosure should also include (to the
extent not shown in the latest audited financial statements) a description of contingent
obligations as well as pension plans administered by the Local Government and any unfunded
pension liabilities.

Financial Information and Operating Data. Financial information prepared by the Local
Government and/or the R-Board for the System as of the end of the preceding fiscal year,
including a description of revenues and expenditures, largest users, a summary of rates, fees and
other charges of the System, and a historical summary of debt service coverage.



EXHIBIT F
FORM OF OPINION OF COUNSEL TO THE LOCAL GOVERNMENT

[Print on the Letterhead of Counsel for the Local Government]
November _, 2015

Board of Supervisors
County of Stafford, Virginia

Virginia Resources Authority
Richmond, Virginia

$
County of Stafford, Virginia
Solid Waste System Revenue Bond

Ladies and Gentlemen:

| have acted as counsel to the County of Stafford, Virginia (the "Local Government™), in
connection with the issuance and sale by the Local Government of its $ Solid Waste
System Revenue Bond, Series 2015 (the "Local Bond"), the net proceeds of which will be
applied to finance the Project (as defined in the hereafter defined Financing Agreement) and in
such capacity, | have examined, among other things, the following documents:

@ a certified copy of the Local Authorization (as defined in the Financing
Agreement), authorizing the issuance and sale of the Local Bond to Virginia
Resources Authority ("VRA") to finance the Project;

(b) a copy of the Local Bond Sale and Financing Agreement (the "Financing
Agreement”) dated as of September 25, 2015, and between the Local
Government, the Rappahannock Regional Solid Waste Management Board (the
R-Board") and the VRA; and

(c) a copy of the Local Tax Document, Interjurisdictional Agreement and Operational
Agreement (as defined in the Financing Agreement).

The documents referred to in clauses (b) and (c) above are referred to collectively as the
"Local Bond Documents."

| have also examined such other records and proceedings of the Local Government and
conducted such investigations as | deemed appropriate and necessary for purposes of this
opinion.



Unless otherwise defined, each capitalized term used in this opinion has the same
meaning given to such term in the Financing Agreement.

As to questions of fact material to the opinions and statements set forth herein, | have
relied upon representations of the Local Government set forth in the Local Bond Documents and
other certificates and representations by persons including representatives of the Local
Government. Whenever an opinion or statement set forth herein with respect to the existence or
absence of facts is qualified by the phrase "to the best of my knowledge™ or a phrase of similar
import, it is intended to indicate that during the course of my representation of the Local
Government in connection with the Local Bond Documents no information has come to my
attention that should give me current actual knowledge of the existence or absence of such facts.
Except to the extent expressly set forth herein, | have not undertaken any independent
investigation of the existence or absence of such facts, and no inference as to my knowledge or
the existence or absence of such facts should be drawn from the fact of my representation or any
other matter.

Based upon such examination and assuming the authorization, execution, delivery and
enforceability of all documents by parties other than the Local Government, | am of the opinion
that:

1. The Local Government is a duly created and validly existing political subdivision
of the Commonwealth of Virginia and is vested with the rights and powers conferred upon it by
Virginia law.

2. The Local Government has full right, power and authority to (i) adopt the Local
Authorization and execute and deliver the Local Bond Documents and all related documents,
(i) undertake the Project as a member of the R-Board and (iii) carry out and consummate all of
the transactions contemplated by the Local Authorization, the Local Bond Documents, including
owning its allowable portion of the System.

3. The Local Bond Documents were duly authorized by the Local Authorization and
the Financing Agreement is in substantially the same form as presented to the Governing Body at
its meeting at which the Local Authorization was adopted.

4. All governmental certificates, authorizations and approvals required to have been
obtained as of the date hereof have been obtained for (i) the Local Government's adoption of the
Local Authorization, (ii) the execution and delivery of the Local Bond Documents, (iii) the Local
Government's performance of its obligations under the Local Bond Documents, and (iv) to the
best of my knowledge, the use of the System. | know of no reason why any such required
governmental certificates, authorizations or approvals cannot be obtained as required in the
future.

5. The Financing Agreement has been executed and delivered by duly authorized
officials of the Local Government and constitutes a legal, valid and binding obligation of the
Local Government enforceable against the Local Government in accordance with its terms. The
Local Bond has been executed and delivered by duly authorized officials of the Local



Government and will constitute a legal, valid and binding limited obligation of the Local
Government enforceable against the Local Government in accordance with its terms.

The obligations of the Local Government under the Financing Agreement and the Local
Bond, and the enforceability of such obligations, may be limited or otherwise affected by (i)
bankruptcy, insolvency, reorganization, moratorium and other laws affecting the rights of
creditors generally, (ii) principles of equity, whether considered at law or in equity, (iii) the
exercise of sovereign police powers of the Commonwealth of Virginia, and (iv) rules of law
which may limit the enforceability on public policy grounds of any obligations of
indemnification undertaken by the Local Government.

6. The issuance of the Local Bond and the execution and delivery of the Local Bond
Documents and the performance by the Local Government of its obligations thereunder are
within the powers of the Local Government and will not conflict with, or constitute a breach or
result in a violation of (i) any federal or Virginia constitutional or statutory provision, (ii) to the
best of my knowledge, any agreement or other instrument to which the Local Government is a
party or by which it is bound or (iii) any order, rule, regulation, decree or ordinance of any court,
government or governmental authority having jurisdiction over the Local Government or its

property.

7. The Local Government, to the best of my knowledge, is not in default in the
payment of the principal of or interest on any of its indebtedness for borrowed money and is not
in default under any instrument under and subject to which any indebtedness for borrowed
money has been incurred. To the best of my knowledge, no event or condition has happened or
existed, or is happening or existing, under the provisions of any such instrument, including but
not limited to the Financing Agreement, which constitutes, or which, with notice or lapse of
time, or both, would constitute an event of default thereunder.

8. The Local Government (i) to the best of my knowledge, is not in violation of any
existing law, rule or regulation applicable to it in any way which would have a material adverse
effect on its financial condition or its ability to perform its obligations under the Local Bond and
the Local Bond Documents, and (ii) is not in default under any indenture, mortgage, deed of
trust, lien, lease, contract, note, order, judgment, decree or other agreement, instrument or
restriction of any kind to which the Local Government is a party or by which it is bound or to
which any of its assets is subject, which would have a material adverse effect on its financial
condition or its ability to perform its obligations under the Local Bond and the Local Bond
Documents. The execution and delivery by the Local Government of the Local Bond and the
Local Bond Documents and the compliance with the terms and conditions thereof will not
conflict with, result in a breach of or constitute a default under any of the foregoing.

9. Except as set forth in the Financing Agreement, there are not pending nor, to the
best of my knowledge, threatened against the Local Government, any actions, suits, proceedings
or investigations of a legal, equitable, regulatory, administrative or legislative nature (i) affecting
the creation, organization or existence of the Local Government or the title of its officers to their
respective offices, (ii) seeking to prohibit, restrain or enjoin the approval, execution, delivery or
performance of the Local Authorization or the Local Bond Documents or the issuance or
delivery of the Local Bond, (iii) in any way contesting or affecting the validity or enforceability



of the Local Bond, the Local Authorization, the Local Bond Documents or any agreement or
instrument relating to any of the foregoing, (iv) in which a judgment, order or resolution may
have a material adverse effect on the Local Government or its business, assets, condition
(financial or otherwise), operations or prospects or on its ability to perform its obligations under
the Local Authorization, the Local Bond Documents or the Local Bond, or (v) affecting the
undertaking of the Project.

Very truly yours,



EXHIBIT G
FORM OF OPINION OF COUNSEL TO THE R-BOARD

[Print on the Letterhead of Counsel for the R-Board]
_,2015

Rappahannock Regional Solid Waste Management Board
Stafford County, Virginia

Virginia Resources Authority
Richmond, Virginia

$
City of Fredericksburg, Virginia
Solid Waste System Revenue Bond
Series 2015

$
County of Stafford, Virginia
Solid Waste System Revenue Bond
Series 2015

Ladies and Gentlemen:

| have acted as counsel to the Rappahannock Regional Solid Waste Management Board
(the "R-Board"), in connection with the issuance and sale by the City of Fredericksburg, Virginia
(the "City") of its $ Solid Waste System Revenue Bond, Series 2015 and the County
of Stafford, Virginia ( the "County") of its $ Solid Waste System Revenue Bond,
Series 2015, the net proceeds of which will be applied to finance the Project (as defined in the
hereafter defined Financing Agreements), and in such capacity, | have examined, among other

things, the following documents:

@ a copy of the Local Bond Sale and Financing Agreement (the "City Financing
Agreement") dated as of September 25, 2015, and between the City, the R-Board

and the Virginia Resources Authority ("VRA");

(b) a copy of the Local Bond Sale and Financing Agreement (the "County Financing
Agreement” and together with the City Financing Agreement, the "Financing
Agreements”) dated as of September 25, 2015, and between the County, the R-

Board and VRA;
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(© a certified copy of the Resolution adopted by the R-Board, authorizing the
execution and delivery of the Financing Agreements and the Interjurisdictional
Agreement to finance the Project; and

(d) a copy of the Local Tax Document, Interjurisdictional Agreement and Operational
Agreement (as defined in the Financing Agreements).

The documents referred to in clauses (a), (b) and (d) above are referred to collectively as
the "Local Bond Documents.”

| have also examined such other records and proceedings of the R-Board and conducted
such investigations as | deemed appropriate and necessary for purposes of this opinion.

Unless otherwise defined, each capitalized term used in this opinion has the same
meaning given to such term in the Financing Agreements.

As to questions of fact material to the opinions and statements set forth herein, | have
relied upon representations of the R-Board set forth in the Local Bond Documents and other
certificates and representations by persons including representatives of the R-Board. Whenever
an opinion or statement set forth herein with respect to the existence or absence of facts is
qualified by the phrase "to the best of my knowledge" or a phrase of similar import, it is intended
to indicate that during the course of my representation of the R-Board in connection with the
Local Bond Documents no information has come to my attention that should give me current
actual knowledge of the existence or absence of such facts. Except to the extent expressly set
forth herein, | have not undertaken any independent investigation of the existence or absence of
such facts, and no inference as to my knowledge or the existence or absence of such facts should
be drawn from the fact of my representation or any other matter.

Based upon such examination and assuming the authorization, execution, delivery and
enforceability of all documents by parties other than the R-Board, | am of the opinion that:

1. The R-Board is a duly created and validly existing public body corporate and
politic of the Commonwealth of Virginia and is vested with the rights and powers conferred
upon it by Virginia law.

2. The R-Board has full right, power and authority to (i) execute and deliver the
Local Bond Documents and all related documents, (ii) undertake the Project and (iii) carry out
and consummate all of the transactions contemplated by the Local Authorization, the Local Bond
Documents, including operating the System.

3. All governmental permits, licenses, registrations, certificates, authorizations and
approvals required to have been obtained as of the date hereof have been obtained for (i) the
execution and delivery of the Local Bond Documents, (iii) the R-Board 's performance of its
obligations under the Local Bond Documents, and (iv) to the best of my knowledge, the use of
the System. | know of no reason why any such required governmental permits, licenses,
registrations, certificates, authorizations or approvals cannot be obtained as required in the
future.



4. The Financing Agreements have been executed and delivered by duly authorized
officials of the R-Board and constitute a legal, valid and binding obligations of the R-Board
enforceable against the R-Board in accordance with their terms.

The obligations of the R-Board under the Financing Agreements and the enforceability of
such obligations, may be limited or otherwise affected by (i) bankruptcy, insolvency,
reorganization, moratorium and other laws affecting the rights of creditors generally, (ii)
principles of equity, whether considered at law or in equity, (iii) the exercise of sovereign police
powers of the Commonwealth of Virginia, and (iv) rules of law which may limit the
enforceability on public policy grounds of any obligations of indemnification undertaken by the
R-Board.

5. The execution and delivery of the Local Bond Documents and the performance by
the R-Board of its obligations thereunder are within the powers of the R-Board and will not
conflict with, or constitute a breach or result in a violation of (i) any federal or Virginia
constitutional or statutory provision, (ii) to the best of my knowledge, any agreement or other
instrument to which the R-Board is a party or by which it is bound or (iii) any order, rule,
regulation, decree or ordinance of any court, government or governmental authority having
jurisdiction over the R-Board or its property.

6. The R-Board, to the best of my knowledge, is not in default in the payment of the
principal of or interest on any of its indebtedness for borrowed money and is not in default under
any instrument under and subject to which any indebtedness for borrowed money has been
incurred. To the best of my knowledge, no event or condition has happened or existed, or is
happening or existing, under the provisions of any such instrument, including but not limited to
the Financing Agreements, which constitutes, or which, with notice or lapse of time, or both,
would constitute an event of default thereunder.

7. The R-Board (i) to the best of my knowledge, is not in violation of any existing
law, rule or regulation applicable to it in any way which would have a material adverse effect on
its financial condition or its ability to perform its obligations under the Local Bond Documents
and (ii) is not in default under any indenture, mortgage, deed of trust, lien, lease, contract, note,
order, judgment, decree or other agreement, instrument or restriction of any kind to which the R-
Board is a party or by which it is bound or to which any of its assets is subject, which would
have a material adverse effect on its financial condition or its ability to perform its obligations
under the Local Bond Documents. The execution and delivery by the R-Board of the Local
Bond Documents and the compliance with the terms and conditions thereof will not conflict
with, result in a breach of or constitute a default under any of the foregoing.

8. Except as set forth in the Financing Agreements, there are not pending nor, to the
best of my knowledge, threatened against the R-Board, any actions, suits, proceedings or
investigations of a legal, equitable, regulatory, administrative or legislative nature (i) affecting
the creation, organization or existence of the R-Board or the title of its officers to their respective
offices, (ii) seeking to prohibit, restrain or enjoin the approval, execution, delivery or
performance of the Local Bond Documents, (iii) in any way contesting or affecting the validity
or enforceability of the Local Bond Documents or any agreement or instrument relating to any of
the foregoing, (iv) in which a judgment, order or resolution may have a material adverse effect
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on the R-Board or its business, assets, condition (financial or otherwise), operations or prospects
or on its ability to perform its obligations under the Local Bond Documents, or (v) affecting the
undertaking of the Project.

Very truly yours,



EXHIBIT H

FORM OF CERTIFICATION AS TO NO DEFAULT AND TAX COMPLIANCE

[DATE]

[Insert Name]

Compliance & Financial Analyst
Virginia Resources Authority
1111 East Main Street, Suite 1920
Richmond, VA 23219

Dear [Mr./Ms.] :

In accordance with Section 9.4 of the Local Bond Sale and Financing Agreement dated as
of September 25, 2015 (the "Financing Agreement") between Virginia Resources Authority and
the County of Stafford, Virginia (the "Local Government™) and the Rappahannock Regional
Solid Waste Management Board, | hereby certify that, during the fiscal year that ended June 30,

, and through the date of this letter:

1. [No event or condition has happened or existed, or is happening or existing, which
constitutes, or which, with notice or lapse of time, or both, would constitute, an Event of
Default as defined in Section 10.1 of the Financing Agreement.] [If an Event of Default
has occurred, please specify the nature and period of such Event of Default and what
action the Local Government has taken, is taking or proposes to take to rectify it].

2. [The ownership and status of all or a portion of the Related Financed Property has not
changed since the Closing Date.] [If untrue, please describe.]

3. [Neither the Related Financed Property nor any portion thereof is being used by a
Nongovernmental Person pursuant to a lease, an incentive payment contract or a take-or-
pay or other output-type contract.] [If untrue, please describe.]

4. [Neither the Related Financed Property nor any portion or function thereof is being used
pursuant to or is otherwise subject to a Service Contract that does not satisfy the
requirements of Revenue Procedure 97-13, as modified by Revenue Procedure 2001-39
and IRS Notice 2014-67.] [If untrue, please describe.]

5. [Other than as may be described in paragraphs 2, 3 and 4 above, neither the Related
Financed Property nor any portion or function thereof nor any portion of the Proceeds is
being used for a Private Business Use.] [If untrue, please describe.]
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10.

[The Local Government has not used or permitted the use of any Proceeds of the Local
Bond directly or indirectly to make a loan to an ultimate borrower other than itself within
the meaning of Section 4.3 of the Local Tax Document.] [If untrue, please describe.]

[Other than any amounts described in the Local Tax Document (as defined in the
Financing Agreement), between VRA and the Local Government and amounts that may
constitute or be on deposit in a Bona Fide Debt Service Fund, there neither have been nor
are now any moneys, securities, obligations, annuity contracts, residential rental property,
AMT Bonds, investment-type property, Sinking Funds, Pledged Funds, or other
Replacement Proceeds accumulated or held or pledged as security by the Local
Government or any other Substantial Beneficiary of the Local Bond as security for or the
direct or indirect source of the payment of the principal of or interest on the Local Bond.]
[If untrue, please describe.]

[The Local Government is in compliance with the recordkeeping requirements of Section
4.9 of the Local Tax Document.] [If untrue, please describe.]

[Other than as may be described above, the Local Government is not in default of any of
its obligations under the Local Tax Document.] [If untrue, please describe.]

Unless otherwise defined herein, each capitalized term used herein has the meaning set
forth in the Local Tax Document.

Sincerely,

[Insert Name]
Local Representative



EXHIBIT I

DESCRIPTION OF SPECIAL USE ARRANGEMENTS



EXHIBIT J

FORM OF ANNUAL BUDGET

[DATE]

Executive Director

Virginia Resources Authority
1111 East Main Street, Suite 1920
Richmond, VA 23219

Ladies and Gentlemen:

Pursuant to the Financing Agreement[s] between Virginia Resources Authority, the
County of Stafford, Virginia and the Rappahannock Regional Solid Waste Management Board,
dated as of [add dates of all outstanding Financing Agreements], a copy of the fiscal year [20xx]
annual budget is enclosed. Such annual budget provides for the satisfaction of the rate covenant
as demonstrated below.

Net Revenues Available *Coverage
Operation & Maintenance for Debt Service (Net Revenues Available for
Revenues Expenses (Revenues — O&M Expenses) Debt Service Debt Service/Debt Service)

Unless otherwise defined herein, the capitalized terms used in this Certificate shall have
the meanings set forth in the Financing Agreement[s].

Very truly yours,

By:

Its:




EXHIBIT K

EXISTING PARITY DEBT



SCHEDULE 1.1
FINAL TERMS

Principal Amount of Related Series of VRA
Bonds

Principal Amount of Local Bond

Purchase Price

The Purchase Price was determined as follows: by adding to the par amount of the portion of the
Related Series of VRA Bonds ($ ), the Local Government's share of the net premium on
the Related Series of VRA Bonds ($ ) and by subtracting from the par amount of the
Related Series of VRA Bonds the Local Government's share of VRA's Expenses set forth in
Section 3.2 ($ ) and the Local Government's share of the deposit on the Closing Date to

a VRA Reserve ($ ).
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ADDITIONAL CONDITIONS PRECEDENT TO PURCHASE OF LOCAL BOND:

ADDITIONAL CONDITIONS PRECEDENT TO FIRST REQUISITION OF PROCEEDS
OF LOCAL BOND:
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PROJECT BUDGET

Sources
Par Amount
Premium
Estimated Earnings
Total Sources
Uses

Construction

Design & Engineering

Local Costs of Issuance

VRA Costs of Issuance

Capital Reserve Fund - Partial Allocation
Underwriter's Discount

Contingency

Total Uses
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INTEREST RATES AND PAYMENT SCHEDULE FOR LOCAL BOND
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REVENUE PLEDGE AGREEMENT
between

CITY OF FREDERICKSBURG, VIRGINIA,

COUNTY OF STAFFORD, VIRGINIA,
and

THE RAPPAHANNOCK REGIONAL SOLID WASTE MANAGEMENT BOARD

November 1, 2015

70440456_3
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This REVENUE PLEDGE AGREEMENT (as more particularly defined below, this
"Agreement”™) is made as of November 1, 2015, and is between the CITY OF
FREDERICKSBURG, VIRGINIA, a municipal corporation of the Commonwealth of Virginia
(the "City"), the COUNTY OF STAFFORD, VIRGINIA, a political subdivision of the
Commonwealth of Virginia (the "County") and the RAPPAHANNOCK REGIONAL SOLID
WASTE MANAGEMENT BOARD, a public body corporate and politic of the Commonwealth
of Virginia (the "Board").

RECITALS

A The County and the City jointly established the Board to provide for the joint
operation of a regional landfill in the County (as more particularly defined below, the
"Landfill").

B. The Landfill serves the residents of County and the residents of the City.

C. The County and the City formed the Board pursuant to an Amended and Restated
Operational Agreement for the Stafford-Fredericksburg Regional Landfill dated as of January 24,
2000 (as amended, modified, or supplemented from time to time, the "Operational Agreement"),
between the City and the Board of Supervisors of the County.

D. The Operational Agreement provides for, among other things, the composition of
the Board, the powers and duties of the Board, the operation of the Landfill and the collection of
Revenues, as hereinafter defined.

E. Under the Operational Agreement, the Board adopts an annual budget for the
Landfill, establishes the rates and charges that are paid by the users of the Landfill and is
responsible for funds collected and disbursed from the operation of the Landfill and other
programs operated by the Board, all of which are deposited into the Landfill Fund (as more
particularly defined below, the "Landfill Fund™), which is a separate account maintained by the
County.

F. Under the Operational Agreement, the City and the County allocate between the
two of them (i) the costs and expenses of the Landfill, (ii) any liability associated with the
Landfill and (iii) the ownership of the Landfill.

G. The Board has determined, and the County and the City have concurred, that the
Landfill requires the construction of a new solid waste landfill cell (Cell F-2) (the "Project™).

H. The County and the City desire to finance a portion of the costs of the Project on
behalf of the Board because the Board does not have the power to incur debt.

. The County and the City have each applied to the Virginia Resources Authority
("VRA") for the financing of the Project, and VRA has indicated its willingness to provide
financing for the Project by purchasing from each of the County and the City a solid waste
system revenue bond (each a "Bond").



J. The terms and conditions of VRA's purchase of the Bonds are set forth in (i) a
Local Bond Sale and Financing Agreement dated as of September 25, 2015 (as amended,
modified, or supplemented from time to time, the "City Financing Agreement"), between the
City, the Board and VRA and (ii) a Local Bond Sale and Financing Agreement dated as of
September 25, 2015 (as amended, modified, or supplemented from time to time, the "County
Financing Agreement” and together with the City Financing Agreement, the "Financing
Agreements"), between the County, the Board and VRA.

K. The City, the County and the Board desire to confirm the pledge of the Revenues
as security for the Bonds and set forth other provisions regarding the management and use of the
Landfill and the Revenues as set forth below.

NOW THEREFORE, the County, the City and the Board hereby agree as follows:

ARTICLE 1

DEFINITIONS

Section 1.1  Definitions. As used in this Agreement, capitalized terms have the
meanings given to them in the Recitals or the Financing Agreements, as applicable, to the extent
that any definitions conflict the definitions set forth in this Agreement control.

ARTICLE 2

ACKNOWLEDGMENT OF PLEDGE AND SECURITY INTEREST,
ASSIGNMENT OF REVENUES

Section 2.1  Acknowledgment of Pledge. The Board hereby concurs in the City's and
County's issuance of the Bonds to provide funds for the Project and hereby acknowledges that
the City and the County have pledged to VRA the Revenues as security for the Bonds as
provided in the Financing Agreements.

Section 2.2  Assignment of Revenues. The Board hereby assigns to the City and the
County jointly, all of its rights in and to the Revenues as security for the Bonds.

Section 2.3  Acknowledgment of Security Interest. The Board hereby acknowledges
that the Revenues, as assigned pursuant to Section 2.2, are subject to a security interest in favor
of VRA as security for the Bonds. The Board shall not knowingly take any action or fail to take
any action that would impair the pledge of and security interest in the Revenues that was granted
by the City and the County to VRA.




ARTICLE 3

COVENANTS REGARDING THE REVENUES

Section 3.1  Use of Revenues.

@) So long as no Event of Default has occurred and is continuing, the Board shall
receive, retain and use, invest and spend any and all of the Revenues in accordance with the
terms of the Operational Agreement.

(b) On or before each April 1 and October 1, the Board shall transfer to VRA, on
behalf of the City and the County, the debt service payments on each Bond in accordance with
the payment schedule of each Bond, which schedules are attached hereto as Exhibit A.

(© If no Event of Default has occurred and is continuing, upon a request from VRA
and concurrence from the City or the County (as applicable) the Board shall transfer to VRA, on
behalf of the City or the County (as applicable) such other amounts as may be payable by such
party from the Revenues under the respective Financing Agreement.

(d) Upon the occurrence and during the continuance of an Event of Default, the
Board shall, on behalf of the County and the City and for the benefit of VRA, continue to receive
all Revenues but shall hold such Revenues in trust for the benefit of VRA.

Section 3.2  Further Assurances. The Board shall promptly execute and deliver all
further instruments and documents and take all further action necessary or that VRA may
reasonably request in order (i) to perfect and protect the security interest created or purported to
be created by the City and the County in the Revenues, (ii) to enable VRA to exercise and
enforce its rights and remedies hereunder in respect of the Revenues, and (iii) to otherwise effect
the purposes of this Agreement, including without limitation, executing (if requested) and filing
any financing or continuation statements, or any amendments thereto.

Section 3.3  Transfer or_Encumbrance. The Board shall not (i) sell, assign (by
operation of law or otherwise) or transfer the Board's rights in any of the Revenues, (ii) grant a
lien or security interest in or execute, authorize, file or record any financing statement or other
security instrument with respect to the Revenues to any party other than VRA (other than those
created in the ordinary course of the Board's operations), or (iii) deliver actual or constructive
possession of any certificate, instrument or document evidencing and/or representing any of the
Revenues to any party other than VRA.

Section 3.4  Impairment of Security Interest. The Board shall not take or fail to take
any action which would in any manner impair the value or enforceability of VRA's security
interest in any of the Revenues.

Section 3.5 Performance by VRA. If the Board fails to perform any agreement or
obligation provided herein, the Board acknowledges that under the Financing Agreements, VRA
may itself perform, or cause performance of, such agreement or obligation, and the expenses of
City or the County, as applicable, incurred in connection therewith shall be a part of the
obligations under the respective Financing Agreement and secured by the Revenues.
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ARTICLE 4

REPRESENTATIONS AND WARRANTIES

Each of the City, the County and the Board hereby represent and warrant to each other
the following:

Section 4.1  Authority. Each has, by all necessary action, duly authorized the
execution, delivery and performance of this Agreement.

Section 4.2  Enforceability. This Agreement constitutes a legal, valid and binding
obligations of such party, enforceable in accordance with its terms, except as limited by
bankruptcy, insolvency or similar laws of general application relating to the enforcement of
creditors' rights and except to the extent specific remedies may generally be limited by equitable
principles.

Section 4.3  No Conflicts or Consents. The compliance by such party with the terms
and conditions of this Agreement does not (i) conflict with any provision of (A) any domestic or
foreign law, statute, rule or regulation, or (B) any agreement, judgment, license, order or permit
applicable to or binding upon such party or otherwise affecting the Revenues, or (ii) result in or
require the creation of any lien, charge or encumbrance upon any assets or properties of such
party or of any person except as may be expressly contemplated in this Agreement or the
Financing Agreements.

ARTICLE 5
EVENTS OF DEFAULT
Each of the following constitutes an "Event of Default" under this Agreement:

Section 5.1 Default Under Financing Agreements. The occurrence of an Event of
Default under either Financing Agreement after the expiration of any applicable cure periods.

Section 5.2  Default Under this Agreement. The failure by a party to comply with
any requirement or covenant of this Agreement and such failure remains unremedied after a
period of 30 days after such defaulting party has received written notice from one of the other
parties to this Agreement or VRA of such failure.

ARTICLE 6

REMEDIES AND RELATED RIGHTS

Section 6.1 Remedies. Upon an Event of Default, any non-defaulting party or VRA
(or any combination thereof) may exercise any remedy available to such party or parties.



ARTICLE 7

MISCELLANEOUS

Section 7.1  Third Party Beneficiary. VRA is hereby expressly made a third-party
beneficiary of this Agreement.

Section 7.2  Term. The term of this Agreement shall commence upon the issuance of
the Bonds and shall end upon the repayment of amounts owed by the City and the County under
the Bonds and the Financing Agreements.

Section 7.3  Entire Agreement. This Agreement contains the entire agreement of
parties with respect to the subject matter hereto. If the parties hereto are parties to any prior
agreement, either written or oral, relating to the Revenues, the terms of this Agreement shall
amend and supersede the terms of such prior agreements as to transactions on or after the
effective date of this Agreement.

Section 7.4  Amendment. No modification, consent or amendment of any provision
of this Agreement shall be valid or effective unless the same is in writing and authenticated by (i)
the party against whom it is sought to be enforced and (ii) VRA.

Section 7.5  Actions by VRA. The taking of additional security or the exercising of
additional remedies under a Financing Agreement by VRA shall not release or impair the lien,
security interest or other security rights of VRA or affect the obligations of the Board hereunder.

Section 7.6 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the Commonwealth of Virginia.

Section 7.7  Severability. If any provision of this Agreement is held by a court of
competent jurisdiction to be illegal, invalid or unenforceable under present or future laws, such
provision shall be fully severable, shall not impair or invalidate the remainder of this Agreement
and the effect thereof shall be confined to the provision held to be illegal, invalid or
unenforceable.

Section 7.8  Notices. All notices, requests, demands or other communications required
or permitted to be given pursuant to this Agreement shall be given in accordance with the
Financing Agreements.

Section 7.9  Interpretation. Within this Agreement, words of any gender shall be
held and construed to include the other gender, and words in the singular number shall be held
and construed to include the plural and words in the plural number shall be held and construed to
include the singular, unless in each instance the context requires otherwise. The headings in this
Agreement are for convenience only and shall in no way enlarge, limit or define the scope or
meaning of the various and several provisions hereof.




Section 7.10 Counterparts. This Agreement may be executed in any number of
counterparts and taken together all such counterparts shall constitute on Agreement.

[Signature page follows]



EXECUTED as of the date first written above.

CITY OF FREDERICKSBURG, VIRGINIA

By:

Name:

Title:

COUNTY OF STAFFORD, VIRGINIA

By:

Name:

Title:

RAPPAHANNOCK REGIONAL SOLID
WASTE MANAGEMENT BOARD

By:

Name:

Title:

[Signature Page to Revenue Pledge Agreement]



EXHIBIT A

Debt Service Schedule

(See Attached)
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RB15-13
PROPOSED

RAPPAHANNOCK REGIONAL
SOLID WASTE MANAGEMENT BOARD

RESOLUTION

At the regular meeting of the Rappahannock Regional Solid Waste Management Board (R-Board) held in
the Board of Supervisors Chamber, Stafford County Administration Center, Stafford, Virginia on the 21
day of October, 2015;

Members: Vote:

Paul V. Milde, Il1, Chairman

Mathew J. Kelly, Vice-chairman

Beverly R. Cameron

Anthony J. Romanello

Gary Snellings

William C. Withers, Jr.

On motion of , seconded by which carried by a vote of to, the following was adopted:

A RESOLUTION TO AUTHORIZE EXECUTION OF AGREEMENTS WITH THE VIRGINIA
RESOURCES AUTHORITY RELATED TO FINANCING FOR CONSTRUCTION OF CELL F-2

WHEREAS, the R-Board has previously authorized the use of tipping fee revenues to pay
debt service on the estimated $4,500,000 in loan proceeds and financing expenses necessary to
fund construction of Cell F-2; and

WHEREAS, Stafford County (County) and the City of Fredericksburg (City) have
authorized the issuance of debt to fund Cell F-2; and

WHEREAS, the Virginia Resources Authority (VRA) is managing the sale of bonds which
will be the source of these funds; and

WHEREAS, to evidence the obligations of the County, the City, the R-Board and VRA
regarding the debt, VRA has proposed that VRA enter into the following arrangements (1) a Local
Bond Sale and Financing Agreement between the County, the R-Board and VRA, (2) a Local Bond
Sale and Financing Agreement between the City, the R-Board and VRA and (3) a Revenue Pledge
Agreement between the City, the County, the R-Board and VRA (the "Documents"); and

WHEREAS, the R-Board desires to authorize the Chairman, the Vice Chairman and such officers
as may be delegated the authority to act on behalf of the R-Board as described below (each a "Delegate™) to
take such actions as may be necessary or advisable in connection with the Documents and the financing of
Cell F-2;

NOW, THEREFORE, BE IT RESOLVED by the Rappahannock Regional Solid Waste
Management Board on this the 21 day of October, 2015, that

“Serving the City of Fredericksburg and Stafford County, Virginia”
www.r-board.org
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489 Eskimo Hill Road ¢ Stafford, Virginia 22554 » 540-658-5279 « FAX 540-658-4523

1. The Documents are approved in substantially the form on file with the R-Board, with
such changes, insertions or omissions as may be approved by the Chairman or any Delegate, either of
whom may act, whose approval shall be evidenced conclusively by the execution and delivery of the
Documents on the R- Board's behalf. The Chairman and each Delegate, any of whom may act, are
authorized to execute and deliver the Documents and such other documents and certificates as such officer
may consider necessary in connection therewith.

2. The actions of the Chairman and each Delegate in determining the final terms and
conditions of the Documents shall be conclusive, and no further action shall be necessary on the part
of the R-Board.

3. The Chairman and each Delegate, any of whom may act, are authorized to execute one or
more Nonarbitrage Certificate and Tax Compliance Agreements or any related document (the "Tax
Documents™) setting forth the expected use and investment of the proceeds of the financings and
containing such covenants as may be required by VRA to ensure compliance with the provisions of the
Internal Revenue Code of 1986, as amended (the "Tax Code"), including the provisions of Section 148 of
the Tax Code and applicable regulations relating to "arbitrage bonds." The R-Board covenants that the
proceeds from the issuance and sale of the financing will be invested and expended as set forth in the
Tax Documents and that the R-Board shall comply with the other covenants and representations
contained therein.

4. All officers and agents of the R-Board are authorized and directed to take such further
actions in conformity with the purpose and intent of this Resolution as may be necessary or appropriate in
connection with the financing, and the execution, delivery and performance of the Documents, including
the execution and delivery of such instruments, documents or certificates as necessary or appropriate to
carry out the transactions contemplated by this Resolution. All actions previously taken by such officers
and agents in connection with the financing are ratified and confirmed. Any authorization of the
Chairman may be carried out by the Vice Chairman, in the absence or unavailability of the Chairman.

5. The R-Board hereby appoints Keith C. Dayton, Director, as a "Delegate™ with the
authority to execute documents on behalf of the R-Board as authorized hereby. The R-Board may
appoint future "Delegates" under this Resolution by subsequent resolution.

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

A Copy, teste:

RAPPAHANNOCK REGIONAL SOLID WASTE
MANAGEMENT BOARD

Keith C. Dayton, Director

“Serving the City of Fredericksburg and Stafford County, Virginia”
www.r-board.org



2.

K. NEW BUSINESS

Proposed Tipping Fee Changes
a. RB15-14



Rappahannock Regional Solid Waste Management Board

489 Eskimo Hill Road e Stafford, Virginia 22554 » 540-658-5279 » FAX 540-658-4523

TO: R-Board Members

FROM: Keith Dayton, Director

DATE: October 21, 2015

SUBJECT: Proposed Adjustments to Tipping Fees

R-Board staff has continued the ongoing analysis of various tipping fees to maximize revenue and
operational efficiency, while maintaining a fee structure that remains competitive. As a result, staff has
identified two areas where tipping fees could be adjusted to achieve these goals.

Dirt

The current fee schedule includes a varying flat rate for dirt deliveries based upon the number of delivery
truck axles. While this billing system provides a sliding billing scale based on size of the truck, and
theoretically the differing weight, it is not as accurate as weighing. We have observed that billing in this
manner has produced a low price per ton for dirt delivered to the landfill. Our records for FY2014
indicate we received $8.69 per ton for dirt, and then dropped to $6.56 per ton in FY2015. This rate of
return is significantly lower than for all other types of waste material.

We recognize that clean dirt allows our staff to provide our daily cover requirements without the labor
and equipment efforts necessary to excavate and transport cover material from our stockpile. However,
we currently have a considerable quantity of stockpiled dirt from Cell F-1, and our supply is further
increased by the excavation for Cell F-2.

Staff recommends converting our delivery equipment-based billing system for dirt to a weight-based
system similar to other solid waste. Furthermore, we recommend a rate of $26 per ton as appropriate to
adequately compensate the R-Board for the level of effort necessary to handle and dispose of this
material. 1f adopted, staff will monitor the financial performance of this rate and recommend adjustments,
if necessary.

Municipal Solid Waste

The R-Board established a weight based tipping fee schedule for municipal solid waste (MSW), with a
sliding scale based on quantity of waste delivered per month. These rates, ranging from $32 to $43 per
ton were increased at the beginning of FY2015 in July 2014. Since that time, staff has reported a
significant drop in tonnage and corresponding revenue from commercial solid waste collection
businesses.

With the additional financing costs associated with the construction of Cell F-2, staff is concerned about
the ability to fund capital and operational costs at the present rate of revenue collections. Staff initiated
communication with representatives of the two major commercial solid waste collection companies
operating in the City and County to see if there was a price point whereby they would deliver all MSW

“Serving the City of Fredericksburg and Stafford County, Virginia”
www.r-board.org
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generated within the participating localities to the landfill on Eskimo Hill Road. Staff was informed by
both companies that charging a rate of $26 per ton (reduced from $32 per ton) for all waste delivered in
excess of 1,500 tons per month would be sufficient for these companies to deliver all City and County
collected MSW to the landfill. Furthermore, the combined additional waste would be approximately
2,500 tons per month, and generate about $750,000 in additional annual revenue. This revenue is
sufficient to fund the debt service resulting from financing construction of Cell F-2.

Staff recommends amending the rate for dirt to one based on weight, and amend the billing rate for MSW
delivered by a company in excess of 1,500 tons per month from $32 per ton to $26 per ton. Staff also
recommends an effective date of January 1, 2016 for both amended rates to allow time for companies to
adjust to the new rates.

Resolution RB15-14 is attached which would amend the rates for dirt, and the rate for MSW in excess of
1,500 tons per month. Staff recommends approval.



Rappahannock Regional Solid Waste Management Board
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RB15-14
PROPOSED

RAPPAHANNOCK REGIONAL
SOLID WASTE MANAGEMENT BOARD

RESOLUTION

At the regular meeting of the Rappahannock Regional Solid Waste Management Board (R-Board) held in
the Board of Supervisors Chamber, Stafford County Administration Center, Stafford, Virginia on the 21
day of October, 2015;

Members: Vote:

Paul V. Milde, Il1, Chairman

Mathew J. Kelly, Vice-chairman

Beverly R. Cameron

Anthony J. Romanello

Gary Snellings

William C. Withers, Jr.

On motion of , seconded by which carried by a vote of to, the following was adopted:

A RESOLUTION TO AMEND THE RATE SCHEDULE FOR DIRT AND FOR MUNICIPAL SOLID
WASTE DELIVERED AT QUANTITIES ABOVE FIFTEEN HUNDRED TONS PER MONTH

WHEREAS, the R-Board desires to establish fee schedules for solid waste services that maximize
revenue, enhance operational efficiency, and are fair and competitive; and

WHEREAS, the R-Board recognizes that the obligation to fund debt service payments for
construction of Cell F-2 require approximately $700,000 in additional revenue; and

WHEREAS, the fee schedule for dirt delivered to the Regional Landfill (Landfill) is presently
based on the capacity of the equipment delivering dirt rather that the weight; and

WHEREAS, the fee schedule has resulted in a rate of return for dirt less than the cost of providing
landfill services; and

WHEREAS, the R-Board believes that a rate of $26 per ton for dirt delivered to the Landfill is
commensurate with the service provided by the Landfill; and

WHEREAS, the current rates for municipal solid waste (MSW) have contributed to a decline in
MSW delivered to the Landfill, and the corresponding revenue generated; and

WHEREAS, the R-Board believes that a reduction in the rate charged for MSW delivered in
excess of 1,500 tons per month to $26 per ton will result in the delivery of additional MSW, and provide
associated revenues sufficient to fund the debt service from financing construction of Cell F-2;

NOW, THEREFORE, BE IT RESOLVED by the Rappahannock Regional Solid Waste
Management Board on this the 21t day of October, 2015, that the rate schedule for dirt delivered to the
Landfill is amended to a rate of Twenty-six Dollars ($26) per Ton; and

“Serving the City of Fredericksburg and Stafford County, Virginia”
www.r-board.org
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BE IT FURTHER RESOLVED that the rate schedule for municipal solid waste delivered by a
company to the Landfill in excess of Fifteen Hundred (1,500) Tons per Month is amended to a rate of
Twenty-six Dollars ($26) per Ton; and

BE IT STILL FURTHER RESOLVED that the rates amended by this resolution be made effective
on January 1, 2016.

A Copy, teste:

RAPPAHANNOCK REGIONAL SOLID WASTE
MANAGEMENT BOARD

Keith C. Dayton, Director

“Serving the City of Fredericksburg and Stafford County, Virginia”
www.r-board.org
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