Georgia Environmental Finance Authority

Brian P.Kemp Kevin Clark

Governor Executive Director

August 25, 2020

Ms. Cassandra Marshall
CIP Program Administrator
Dekalb County

4572 Memorial Dr
Decatur, GA 30030

Re: Dekalb County — Loan No. CW2020026
Dear Ms. Marshall:

The board of directors of the Georgia Environmental Finance Authority (GEFA) approved your loan
application for a Clean Water State Revolving Fund loan in the amount of $50,000,000 on August 25, 2020.
GEFA looks forward to working with you on this loan. Enclosed is a checklist to assist you in executing the
loan agreement.

Carefully read the loan agreement, promissory note and alt related documents before completing, signing
and returning them. We are happy to answer questions that you may have. Based on the questions we
most commonly receive we've prepared the following list of important terms for your convenience.

1. QOrigination Fee. The origination fee is payable in one payment of $500,000 by the 15th day of the
second month following the date that GEFA executes the loan agreement. An electronic bill will be
sent prior to the payment being debited from the bank account indicated on the ACH debit
agreement.

2. Loan Cantinuation Fee. Section 4(c) of the loan agreement states that in the event the Borrower
fails to draw funds within six months of loan agreement execution, GEFA will assess a Loan
Continuation Fee as published in the Lender Fee Schedule, which is available on GEFA's website.
The Loan Continuation Fee will be assessed every month thereafter until the Borrower makes an
initial draw of funds from the loan for the project or reverts the loan commitment,

3. Federal Requirements. Carefully review with your engineer, consultants and counsel as necessary
the federal requirements listed in Exhibit D of the loan agreement.

4. Construction Interest. Interest accrued on funds drawn during construction will be billed and
collected monthly during construction by use of electronic debit transactions. Construction interest
will be charged and collected monthly only on the outstanding balance of funds disbursed to date.
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5. Amortization Schedule. The monthly installment amount is not provided within the loan documents
because the Borrower may drawdown less than the entire loan amount. As a courlesy to our
customers, GEFA provides an estimated installment amount based on information provided within
the loan documents. If the full amount of funds indicated in the loan documents is disbursed to the
project and all requirements for this project are met, the installment amount will be approximately
$191,889.02 per month throughout the life of repayment.

6. Future Audits and Financial Compliance. Within six months after the end of each fiscal year, the
Borrower will deliver to GEFA a copy of the Borrower's financial statements as required under the
state audit requirements (O.C.G.A. Section 36-81-7) and a compliance certificate stating the
Borrower is meeting the 1.05 times debt service coverage ratio, as detailed in the Loan Agreement.
The loan agreement includes a full faith and credit pledge supporting this obligation.

If you have any questions, please contact me at 404-584-1075 or soken@gefa.ga.gov.
Sincerely,

e

Sarah Oken
Project Manager

Enclosures

cc: Lee Judd / AECOM (wfo enclosures)



Georgia Environmental Finance Authority

Brian P.Kemp  Kevin Clark

Governor Executive Director

DOCUMENTS AND INFORMATION NEEDED FOR LOAN EXECUTION

As part of our efforts to promptly make funds available to borrowers and to manage lending capacity
efficiently, we require that each borrower execute their loan agreement within six months of approval by the
board of directors of the Georgia Environmental Finance Authority (GEFA). In order to execute these loan
documents in a timely manner, please utilize the checklist below and follow the instructions provided
therein.

g Loan Agreement. Two copies of the loan agreement are enclosed. Each copy is an original
counterpart and each must be executed. Do not fill in the date on page one of the loan agreement.
Have the appropriate official sign each loan agreement and the appropriate person attest the
signature. Once signed, retum both loan agreements with the other documents to GEFA for
execution. We will return your counterpart to you. Do not sign the "specimen” promissory note
in Exhibit B of the [oan agreement.

O Exhibit E - Opinion of Borrower’s Attorney. Exhibit E is a sampie letter that must be prepared by
the borrower's attorney on the attorney's letterhead. This letter ensures that the documents have
been properly reviewed. On the signature page of the loan agreement (page 14) and the signature
page of the promissory note, the borrower’s attorney must also sign on both documents where
indicated “Approved as to form.”

a Exhibit F — Resolution of Governing Body. This resolution must be passed at a meeting of the
borrower's governing body. It authorizes one chief elected official of the borrower to sign and
another official of the borrower to attest both copies of the loan agreement, the promissory note,
and any related documents necessary to execute the loan agreement.

O Promissory Note (blue paper backing). The note, as now drafted, assumes that all dates and dollar
amounts found in Exhibit A are correct. The promissory note must be signed, dated, and retumed
to GEFA prior to a draw being approved. A specimen of this note is located in Exhibit B of the loan
agreement. Do not sign the specimen note found in Exhibit B.

(] Signature Card (blue card stock). Ali draw requests must be signed by a designated official(s) of
the borrower. It is the borrower's option to decide who signs and how many signatures are
required. On this blue card, you may designate up to four individuals and indicate whether one or
two signatures are required. Draws will not be processed without the appropriate signature(s);
therefore, we suggest that more than one person be authorized fo sign the draw form. The
attesting signature at the bottom of the card must not be from an individual who is being given
authorization to sign a drawdown request.

233 Peachtree 5t NE | Ste 900 P: 404-584-1000 | F: 404-584-10469
Atlanta, GA 30303 gefa.georgia.gov




Authorization Agreement for ACH Credits and Debits. This form designates the financial institution,
the routing number, and account number to which GEFA will transfer funds. This form also
provides GEFA the information needed o initiate the electronic debit transactions for the
onigination fee and other fees that may be charged from time to time in accordance with the loan
agreement. The borrower’s federal employer identification number (EIN) should be included on this
form. Return the completed form with a voided check or deposit slip for account number
verification.

8038-G and Tax Certificate. Complete, sign and attest as required the 8038-G form for Tax-Exempt
Governmental Obligations and tax certificate. Refer to the enclosed sheet for further instructions
concerning the completion of these forms.

GEFA Fiscal Sustainability Plan (FSP) Certification. Section 603(d){1)(E) of the Clean Water Act
requires the development of a Fiscal Sustainability Plan (FSP) for any loan that will repair, replace,
or expand a treatment works. The borrower must select one of two certification options included on
the third page of the FSP Certification document.

Accountant's Letter. Your accountant should complete the enclosed form of the accountant's letter.
This letier should cover: (1) all completed annual audits and (2) the period starting immediately
after the last annual audit through the most recent interim operating statements. A copy is also
available on GEFA’s website at:

http./fgefa.qgeorqia.qovisites/gefa.qeorgia.goviles/related files/document/Accountants-Letter.pdf

Project Performance Worksheet. Use the following link to enter the project-related

information: https:/fgeorgiaenvironmentalfinanceauthority.quickbase.com/db/binv3cce5?a=nwr.
Read the instructions prior to completing this project performance worksheet.




Loan/Project No. CW2020026

GEFA Fiscal Sustainability Plan (FSP) Certification

The Water Resources Reform and Development Act of 2014 (WRRDA) was signed into law on June
10, 2014 and updated certain requirements and added additional requirements for recipients of Clean Water
State Revolving Fund (CWSRF) loans. Section 603(d)(1)(E) of WRRDA added a new requirement which
requires the development of a Fiscal Sustainability Plan {FSP) for any loan which will repair, replace, or
expand a treatment works. This provision applies to all CWSRF loans for which the loan recipient submitted
a full GEFA application on or after Oclober 1, 2014,

Section 603{d)(1)(E) - Fiscal Sustainability Plan Requirement

The Federal Water Pollution Control Act (FWPCA) Section (603)(d)(1)(E) requires that for a
treatment works proposed for repair, replacement, or expansion, and eligible for assistance under
subsection 603(c)(1), the recipient of a loan shall -

(i) develop and implement a fiscal sustainability plan that includes —
() an inventory of critical assets that are a part of the treatment works;
(11} an evaluation of the condition and performance of inventoried assets or asset
groupings;
(Il1) a certification that the recipient has evaluated and will be implementing water and
energy conservation efforts as part of the plan; and
(IV) a plan for maintaining, repairing, and, as necessary, replacing the treatment works and
a plan for funding such activities; or
(ii) certify that the recipient has developed and implemented a plan that meets the requirements
under clause (i).

Definition of Treatment Works

The definition of publically owned treatment works included in FWPCA 212(2)(A) reads as
follows: The term ‘treatment works” means any devices and systems used in the storage, treatment,
recycling, and reclamation of municipal sewage or industrial wastes of a liquid nature to implement
section 201 of this act, or necessary to recycle or reuse water at the mosf economical cost over the
estimated life of the works, including infercepting sewers, outfall sewers, sewage collection systems,
pumping, power, and other equipment, and their appurtenances; exlensions, improvements,
remodeling, additions, and alterations thereof; elements essential to provide a reliable recycled
supply such as standby treatment units and clear well facilities; and acquisition of the land that will
be an integral part of the treatment process (including land use for the storage of treated wastewater
in land treatment systems prior to land application) or will be used for ultimate disposal of residues
resulting from such treatment and acquisition of other land, and interests in land, that are necessary
for construction.



FWPCA 212(2)(B} clarifies the above definition with the following language: In addition to
the definition contained in subparagraph (A), “treatment works" means any other method or system
for preventing, abating, reducing, storing, treating, separating, or disposing of municipal waste,
including storm water run-off, or industrial waste, including waste in combined storm water and
sanitary sewer systems.

Based on the above definition, GEFA will apply the FSP requirement to all CWSRF projects funded
under FWPCA Section 212 including wastewater treatment, wastewater collection, sanitary sewer and
municipal separate storm sewer system (MS4) projects and possibly to non-MS4 stormwater projects
funded under the authorization of FWPCA Section 319. The cost of development of an FSP is an eligible
project cost and may be borrowed as part of the total CWSRF loan amount.

Fiscal Sustainability Plan Compliance Options

The loan recipient may either certify that a compliant FSP has been developed and implemented or
elect to include a contractual condition that the FSP will be developed and implemented. While the
certification must be provided to GEFA prior to loan execution, a contractual condition in the loan agreement
must be maintained throughout repayment of the loan and must specify when a compliant FSP will be
developed. GEFA reserves the right to review a certified FSP or the most recently available FSP at any time
to ensure the recipient is in compliance with CWSRF contractual conditions.

GEFA Fiscal Sustainability Plan Review Procedures and Elements

GEFA reserves the right to review any FSP {o ensure compliance with the requirements of FWPCA
603(d){1)(E). If any element of the FSP is found to be out of compliance with federal requirements, corrective
action will be required of the loan recipient and must be completed within GEFA's designated time frame.

Elements of GEFA's review can include, but are not iimited to: ensuring that the loan recipient
developed an FSP, ensuring that the developed FSP contains the appropriate level of depth and complexity,
ensuring that the FSP is implemented, and ensuring that the FSP appropriately integrates required water and
energy conservation efforts as part of the plan.

As a part of this phased approach to FSP implementation, the FSP shall be continuously expanded,
updated and utilized as future work is performed with CWSRF funds to repair, replace, or expand components
of the treatment works.



Fiscal Sustainability Plan (FSP) Certification

Please select one of the following two certification options {required):

As the recipient of a CWSRF loan to repair, replace, or expand a publically owned treatment works
as defined in FWPCA 212(2), | certify that the recipient, in accordance with the requirements of FWPCA
(603)(d)(1)(E)(i), will develop and implement an FSP for the portion of the treatment works included in the
CWSREF project scope for this loan agreement. | acknowledge and accept that a condition to this effect will
be included as a condition in this CWSRF loan agreement and will remain in effect throughout repayment of
the loan. The recipient of this CWSRF loan will maintain the FSP at the physical address identified within
the loan agreement and can and will make the FSP available upon request by GEFA.

As the recipient of a CWSREF loan to repair, replace, or expand a publically owned treatment works
as defined in FWPCA 212(2), | certify that the recipient, in accordance with the requirements of FWPCA
(603)(d)(1)}(E)ii), has developed and implemented an FSP for the portion of the treatment works included in
the CWSREF project scope. The recipient of this CWSRF loan will maintain the FSP at the physical address
identified within the loan agreement and can and will make the FSP available upon request by GEFA.

Dated: @m

DEKALB COUNTY

Signature:

Print Name:;

Title:

(SEAL)

Attest Signature:

Print Name:;

Title:




rom 8038=G

(Rev. September 2011}

Department of the Treasury
Intemnal Revenue Service

Information Return for Tax-Exempt Governmental Qbligations
» Under Intemal Revenue Code section 149(e)
» See separate instructions.
Caution: If the issue price is under $100,000, use Form 8038-GC.

OMB No. 1545-0720

Reporting Authority

If Amended Return, check here » [

1 Issuer's name
Dekalb County

2 [ssuer's employer identification number (EIN)
58-6000814

3a Name of person (other than issuer} with whom the IRS may communicale about this retumn (See instructions)

b Telephone number of other person shown on 3a

4 Number and street jor P.O, box if mail is not delivered to streel address) Room/suite 5 Report number (For RS Use Only)
4572 Memorial Dr | = |8
6 City, town, or post office, state, and ZIP code 7 Date of issue
Decatur, GA 30030
8 Name of issue 9 CUSIP number
Georgia Environmental Finance Authority (GEFA) CW2020026

108 Name and title of officer or other employee of the issuer whom the IRS may call for mone infarmation (see
instructions)

10b Telephone number of officer or other
employee shown on 10a

Type of Issue (enter the issue price). See the instructions and attach schedule.

Educatlon . 11
12 Health and hospital 12
13  Transportation 13
14  Public safety . 14
15  Environment (including sewage bonds) 15 50,000,000
16 Housing 16
17 Utilities 17
18  Other. Describe > 18
19  If obligations are TANs or RANs, check only box 19a >

If obligations are BANs, check only box 18b . » [
20 If obligations are in the form of a lease or installment sale, check box . » O
Pa Description of Obligations. Complete for the entire issue for which this form is being filed.

{a} Final maturity date (b} Issue price e f;:;a:[mmif:ﬁ:o" a\r(:rla\::in!-lg‘tﬁ?ily (el Yield

21 5112054 $ 50,000,000 § 50,000,000 16.74 vears 228 %
oF Uses of Proceeds of Bond Issue (including underwriters’ discount)
22  Proceeds used for accrued interest . 22
23 Issue price of entire issue (enter amount from line 21 column (b)) . 23 50,000,000
24  Proceeds used for bond issuance costs (including underwriters’ discount) . 24
25  Proceeds used for credit enhancement . 25
26 Proceeds allocated to reasonably required reserve or replacement fund 26
27 Proceeds used to currently refund prior issues 27
28  Proceeds used to advance refund prior issues 28
29 Total (add lines 24 through 28) . 29

Nonrefundlng proceeds of the issue (subtract Ilne 29 from Ime 23 and enter arnount here) a0 50,000,000

Description of Refunded Bonds. Complete this part only for refunding bonds.

31 Enter the remaining weighted average maturity of the bonds to be currently refunded . > years
32  Enter the remaining weighted average maturity of the bonds to be advancerefunded . , . . » years
33  Enter the last date on which the refunded bonds will be called (MM/DD/YYYY) . >
34  Enter the date(s) the refunded bonds were issued P MM/OB/NYYYY)

For Paperwork Reduction Act Notice, see separate instructions.

Cat. No. 637735

Form BO38-G (Rev 8-2011)



Form B038-G (Rev. 9-2011) Pags 2
:E:1a@%E  Miscellaneous

35  Enter the amount of the state volume cap allocated to the issue under section 141{b){5) . . . . a5
36a Enter the amount of gross proceeds invested or 1o be invested in a guaranteed investment contract | |
(GIC) (see instructions) . . . - 36a
b Enter the final maturity date of the GIC »
¢ Enter the name of the GIC provider
37 Pooled financings: Enter the amount of the proceeds of this issue that are to be used to make loans
o other governmental units . . . . . .o . .o a o 37
38a If this issue is a loan made from the proceeds of another tax- exempt issue, check box » I:I and enter the following informaticn:
b  Enter the date of the master pool obligation »
¢ Enter the EIN of the issuer of the master pool obligation
d Enter the name of the issuer of the master pool obligation »
39  If the issuer has designated the issue under section 265(b)(3)(B)(i){Ill} (small issuer exception), check box » O
40  If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box . > [
41a If the issuer has identified a hedge, check here » [ and enter the following information:
b Name of hedge provider »
¢ Type of hedge
d Term of hedge P
42  If the issuer has superintegrated the hedge, check box . » O
43 If the issuer has established written procedures to ensure that aII nonqualmed bonds of thls issue are remedlated
according to the requirements under the Code and Regulations {(see instructions), check box : > O
44  If the issuer has established written procedures to monitor the requirements of section 148, check box . » [
45a If some portion of the proceeds was used to reimburse expenditures, check here » [ and enter the amount
of reimbursement . . . . N
b Enter the date the official lntent was adopted »
Under penalties of perjury, | declare that | have examined this retum and accompanying schedules and statements, and 1o the best of my knowledge
Signature and beliel, they are true, comect, and compiete. | further declare that | consent to the IRS's disclosure of the Issuer's return information, as necessary to
and process this return, to the person that | have authorized above.
Consent
’ Signature of tssuer’s authorized representative Date ’ Type or print name and title
Paid Print/Type preparer's name Preparer's signature Date Check |__] it PTIN
Preparer sell-employed
Use ONIV Firm's nama _ » Firm's EIN &
Firm s address » Phone no.

Form BO38-G (Rev. 9-2011)



Instructions for Form 8038-G
(Rev. September 2012)

(Use with the September 2011 revision of Form 8038-G.)
Information Return for Tax-Exempt Governmental Obligations

Department of the Treasury
Internal Revenue Service

Section references are to the Internal Revenue
Code unless otherwise noted.

General Instructions

Purpose of Form

Form 8038-G is used by issuers of
lax-exempt governmental obligations to
provide the IRS with the information
required by section 149(e) and tc monitor
the requirements of sections 141 through
150.

Who Must File

IF the issue price THEN, lor tax-exempt

{line 21, column {b)) povernmental

8. obligations issued after
December 31, 1986,
Issuers must lile...

$100.000 or more A separate Form 8038-G

for mach issus

Form 8038-GC,
Information Return for
Small Tax-Exempt
Governmantal Bond
Issues, Leases, and
Instaliment Sales

Less than $100,000

For all build America bonds and
recovery zone economic
OnEnl  development bonds use Form
8038-8B, Information Return for Build
America Bonds and Recovery Zone
Economic Development Bonds. For tax
credit bonds and specified tax credit
bonds use Form 8038-TC, information
Return for Tax Credit Bonds and Specified
Tax Credit Bonds.

When To File

File Form 8038-G on or before the 15th
day of the 2nd calendar month afier the
close of the calendar quartar in which the
bord is issued. Form 8038-G may not be
filed before the issue date and must be
completed based on the facts as of the
issue date.

Late filing. An issuer may be granted an
axtension of time to file Form 8038-G
under Section 3 of Rev, Proc, 2002-48,
2002-37 L.R.B. 531, il it is determined that
the failure 1o file timely is not due to willful
neglect. Type or print at the top of the form
“Request for Relis! under section 3 of Rev.
Proc. 2002-48" and attach a istter
explaining why Form B038-G was not
submitted to the [RS on time. Also indicate
whether the bond issue in question is
under examination by the IRS. Do not

Aug 10, 2012

submit copies of the trust indenture or
other bond documents. See Where To File
naxt.

Where To File

File Farm 8038-G, and any attachments,
with the Department of the Treasury,
Internal Revenue Service Centar, Ogden,
UT 84201,

Private delivery services. You canuse
cerlain private delivery services
designated by the IRS to meet the “timely
mailing as timely filing/paying” rule for tax
returns and payments. These private
delivery services include only the
following:

® DHL Express (DHL); DHL Same Day
Sarvice,

® Federal Express {FedEx): FedEx
Priority Overnight, FedEx Standard
Overnight, FedEx 2Day. FedEx
International Priority, and FedEx
Intermational First.

® United Parcel Service (UPS): UPS Next
Day Air, UPS Next Day Air Saver, UPS
2nd Day Air, UPS 2nd Day Air A.M., UPS
Worldwide Express Plus, and UPS
Worldwide Express.

The private delivery service can tell you
how to get written proof of the mailing
date.

Other Forms That May Be
Required

For rebaling arbitrage {or paying a penalty
in lisu of arbitrage rebate) to the Federal
government, use Form 8038-T, Arbitrage
Rebate, Yield Reduction and Panalty in
Lieu of Arbitrage Rebate.

For private activity bonds, use Form
8038, Information Return for Tax-Exempt
Private Activity Bond Issuss.

For build America bonds (Direct Pay),
build America bonds (Tax Credit), and
racovery zone economic development
bonds, complete Form 8038-8,
Information Return for Build America
Bonds and Recavery Zene Economic
Development Bonds.

For qualified forestry conservation
bonds, new clean renewable energy
bonds, qualified energy conservalion
bonds, qualified zone academy bonds,
qualified school construction bonds, clean
renewable energy bonds, and all other
qualified tax credit bonds (except build
America bonds), file Form 8038-TC,

Cat. No. 63774D

Intormation Aeturn for Tax Credit Bonds
and Specified Tax Credit Bonds.

Rounding to Whole Dollars

You may show amounts on this return as
whola dollars. To do so, drop amounts
less than 50 cents and increase amounis
from 50 cents through 99 cents to the next
higher dollar.

Questions on Filing Form
8038-G

For specific questions on how to file Form
8038-G send an email to the IRS at
TaxExemptBondQuestions@irs.gov
and put “Form 8038-G Question” in the
subject line. In the email include a
description of your question, a return email
address, the name of a contact person,
and a telephone number.

Definitions

Tax-exempt obligation. Thisis any
obligation, including a bond, instaliment
purchase agreement, or financial lease, on
which the intarest is excluded from income
under section 103.

Tax-exempt governmental obligation.
A tax-exempt obligation that is not a
private activity bond (ses next) is a
tax-exempt governmental obligation. This
includes a bond issued by a qualified
volunteer fire department under section
150(e).

Private activity bond. This includes an
obligation issued as part of an issue in
which:

* Mora than 10% of the proceeds ars to
be used for any privaie activity business
use, and

® More than 10% of the payment of
principal or interest of the issue is either
{a) secured by an interest in property to be
used for a private business use (or
payments for such property) or {b) to be
derived from payments for property (or
borrowed money) used for a private
business use.

It also includes a bond, the proceeds of
which (a) are to be used directly or
indiractly to make or finance loans {other
than loans described in section 141{c)(2))
to persons other than governmental units
and (b) exceeds the lesser of 5% of the
proceeds or $5 million.

Issue price. The issue price of
cbligations is generally determined undear
Regulations section 1.148-1{b). Thus,



when issued for cash, the issue prica is
the first price at which a substantial
amount of the obligations are sold to the
public, To determine the issue price of an
obligation issued for property, see
sections 1273 and 1274 and the related
regulations.

Issue. Generally, obligations are treatad
as part of the same issue if they are issued
by the same issuer, on the same date, and
in a single transaction, or a series of
related transacticns. However, obligations
issued during the same calendar year {a)
under a loan agreement under which
amounts are to be advanced periodically
(a “draw-down loan") or {b) with a term not
exceeding 270 days, may be treated as
part of the sama issue if the obligations
ara equally and ratably secured undsr a
singls indenture or loan agreement and
are issued under a common financing
arrangement {for example, under the
same official staltement periodically
updated o reflect changing factual
circumstances). Also, for obligations
issued under a draw-down loan that meet
the requirements of the preceding
sentence, obligations issued during
different calendar years may be trealed as
part of the same issus if all of the amounts
to be advanced under the draw-down loan
are reasonably expected to be advanced
within 3 years of the date of issue of the
first abligation. Likewise, obligations (other
than private activily bonds) issued under a
single agreement that is in the form of a
lease or installment sale may be treated
as part of the same issue if all of the
property covered by that agreement is
reasonably expected 1o be delivered
within 3 years of the date of issue of the
first abligation,

Arbitrage rebate. Generally, interest on
a state or local bond is not tax-exempt
unless the issuer of the bond rebates to
the United States arbitrage profils earned
from investing proceeds of the bond in
higher yielding nonpurpose investments.
See section 148(f).

Construction issue. This is an issue of
tax-exempt bonds that meets both of the
following conditions:

1. At least 75% of the available
construction proceeds are to be used for
construction expendituras with respect to
property 1o be owned by a governmental
unit or a saction 501(c){3) organization,
and

2. All the bonds that are part of the
issue are qualified 501{c){3) bonds, bonds
that are not private activity bonds, or
private aclivity bonds issued to finance
property to be owned by a governmantal
unit or a section 501(c){3) organization.

In lieu of rebating any arbitraga that
may be owed to the United States, the
issuer of a construction issue may make

an irrevocable election to pay a penalty.
The penalty is equal to 1'/2% of the
amount of construction proceeds that do
not meet certain spanding requirements,
See section 148{f)(4)(C) and the
Instructions for Form 8038-T.

Pooled financing issue. This is anissue
of tax-exempt bonds, the proceeds of
which are to be used to finance purpose
investments rapresenting conduit loans to
two or more conduit borrowers, unless
those conduit loans are to be used to
finance a single capital project.

Specific Instructions

Part I—Reporting Authority

Amended return. An issuar may file an
amended return to change or add to the
information reported on a previously filed
return for the same date of issue. If you
are filing to correct errors or change a
previously filed return, check the
Amended Returm box in tha heading of the
form.

The amended return must provide all
tha information reported on the original
return, in addition to the new or correctad
information. Attach an explanation of the
reason for the amended return and write
across the top, "Amended Return
Explanation.” Failure to attach an
explanation may result in a delay in
processing the form.

Line 1. The issuer's nama is the name of
the entity issuing the obligations, not the
name of the entity recaiving the banafit of
the financing. For a lease or instaliment
sale, the issuer is the lessee or the
purchaser.

Line 2. Anissuer that does not have an
employer identification number (EIN)
should apply for one on Form SS-4,
Application tor Employer Identification
Number. You can get this form on the IRS
website at IRS.gov or by calling
1-800-TAX-FORM (1-800-829-3676), You
may receive an EIN by telephone by
following the instructions for Form S5-4,

Line 3a. If the issuer wishes to authorize
a person other than an officer or other
employee of the issuer {including a legal
representative or paid preparer) to
communicate with the IRS and whom the
IRS may contact about this return
{including in writing or by telephons), entar
the name of such person here. The person
listed in line 3a must be an individual. Do
not enter the nama and title of an officer or
other employee of the issuer here (usa
line 10a for that purpose).

Note. By authorizing a person other than
an authorized officer or other employee of
the issuer to communicate with the IRS
and whom the IRS may contact about this
return, the issuer authorizes the IRS to

-2-

communicate directly with the individual
enterad on line 3a and consents to
disclose the issuer's return information to
that individual, as necessary, to process
this return.

Lines 4 and 6. If you listed an individual
on line 3a to communicate with the IRS
and whom the IRS may contact about this
return, enter the number and straet (or
P.O. box if mail is not delivered to street
address), city, town, or post office, state,
and ZIP code of that person. Otherwise,
anter the issuer's number and street {or
P.0O. box if mail is not delivered to strest
address), city, town, or post office, state,
and ZIP code,

Note. The address entered on lines 4 and
6 is the address the IRS will use for all
written communications regarding the
processing of this return, including any
notices.

Line 5. This line is for IRS use only, Do
not make any entries in this box.

Line 7. The date of issue is generally the
date on which the issuer physically
exchanges the bonds that are part of the
issue for the underwriter's {or other
purchaser's) funds. For a lease or
instaliment sale, enter the date interast
starts to accrue in an MM/DD/YYYY
format.

Line 8. If there is no name of the issus,
please provids other identification of the
issue.

Line 9. Enter the CUSIP (Committee on
Uniform Securities Identification
Procedures) number of the bond with the
latest maturity. If the issue does not have a
CUSIP number, write “None."

Line 10a. Enter tha name and title of the
officer or other employae of the issuer
whom the IRS may call for more
information. If the issuer wishes to
designate a person other than an officer or
other employee of the issuer {including a
legal representative or paid preparer)
whom tha |IRS may call for more
information about the return, anter the
name, litle, and telephone number of such
perscn on lines 3a and 3b.

CAUTION

Part ll—Type of Issue

CAUTION

Identify the type of obligations issued by
entering the corresponding issue price
(see Issue price under Definitions earlisr).
Altach a schedule listing names and EINs
of organizations that are to use proceeds
of these obligations, if different from those

Complete lines 10a and 10b even
if you complete lines 3a and 3b.

Electlions referred to in Part Il are
made on the original bond
documents, not on this form.



of the issuer, include a brief summary of
the use and indicate whether or not such
user is a governmental or
nongovernmental entity.

Line 18. Enter a description of the issue
in the space provided.

Line 19, If the obligations are short-term
tax anticipation notes or warrants (TANs)
or short-term revenue anticipation notes or
warrants (RANs), check box 19a. If the
obligations are short-term bond
anticipation notaes (BANs), issued with the
expsactation that they will be refunded with
the proceeds of long-term bonds at some
future date, check box 19h. Do not check
both boxes.

Line 20. Check this box if property other
than cash is exchanged for the obligation,
for example, acquiring a police car, a fire
truck, or telsphone equipment through a
saries of monthly payments. (This type of
obligation is somelimes referred to as a
“municipal lease."} Also check this box if
real property is directly acquired in
exchange lor an obligation to make
periodic paymenis of interest and
principal. Do not check this box if the
proceeds of the obligation are received in
the form of cash, even if the term "lease” is
used in the title of the issue.

Part lll—Description of
Obligations

Line 21. For column (a), the final maturity
date is the last dale the issuer must
raedeem the enlire issue.

For column (b), see Issue price under
Definitions earlier.

For column (c), the stated redemption
price at maturity of the antire issue is the
sum of the stated redemption prices at
maturity of each bond issued as part of the
issue. For a lease or installment sale, write
“N/A" in column (c).

For column {d), the weighted average
maturity is the sum of the products of the
issue price of each maturity and the
number of years to maturity (determined
separately for each maturity and by taking
into account mandatory redemptions),
divided by the issue price of the entire
issus (from line 21, column (b)). Fora
lease or installment sale, enter instead the
total number of years the lease or
instaliment sale will be outstanding.

For column (e}, the yield, as defined in
section 148(h), is the discount rate that,
when used to compute the present value
of all payments of principal and interest to
be paid on the obligation, produces an
amount equal to the purchase price,
including accrued inlerest. See
Regulations section 1.148-4 for specific
rules to compute the yield on an issue. I}
the issue is a variable rate issue, write
*VR” as the yield of the issus. For other

than variable rate issues, carry the yield
out 1o four decimal places {for example,
5.3125%). it the issue is a lsase or
installment sale, enter the effective rate of
interest being paid.

Part IV—Uses of Proceeds of
Bond Issue

For a lease or installment sale, write "N/A"
in the space to the right of the title for Part
Iv.

Line 22. Enter the amount of proceeds
that will be used to pay interest from the
date the bonds are dated to the date of
issue.

Line 24. Enter the amount of the
proceeds that will be used to pay bond
issuance cosls, including fees for trustees
and bond counsel. If no bond proceeds
will be used to pay bond issuance costs,
enter zerg. Do not leave this line blank.

Line 25. Enter the amount of the
proceeds that will be used to pay fees for
credit enhancement that are taken into
account in determining the yield on the
issue for purposes of sacticn 148(h} {for
example, bond insurance premiums and
certain fees for letters of credit).

Line 26. Enter the amount of proceeds
that will be allocated to such a fund.

Line 27. Enter the amount of the
proceeds that will be used to pay principal,
interest, or call premium on any ather
issue of bonds within 90 days of the date
of issue.

Line 28. Enter the amount of the
proceeds that will be used to pay principal,
interest, or call premium on any other
issue of bonds after 90 days of the date of
issue, including proceeds that will be used
to tund an escrow account for this
purpose.

Part V—Description of
Refunded Bonds

Completa this part only if the bonds are to
be used to refund a prior issue of
tax-exempt bonds. For a lease or
installmant sale, write “N/A” in the space
to the right of the title for Part V.

Lines 31 and 32. The remaining
weighted average maturity is detarmined
without regard to the refunding. The
weighted average maturity is determined
in the same manner as on line 21, column
(d).

Line 34, If more than a single issue of
bonds will be refunded, enter the date of
issug of each issue. Enter the data in an
MM/DD/YYYY format.

Part VI—Miscellaneous

Line 35. An allocation of volume cap is
required if the nonqualified amount for the
issue is more than $15 million but is not
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more than the amount that would causa
the issue to be private aclivity bonds.

Line 36. If any portion of the gross
proceeds of the issue is or will be invested
in a guaranteed investment contract {GIC),
as defined in Regulations saction
1.148-1(b), enter the amount of the gross
proceeds so invested, as well as the final
maturity date of the GIC and the name of
the provider of such contract.

Line 37. If the issue is a pooled financing
issue (as defined under Pooled financing
issue in Definitions), enter the amount of
the proceeds used to make loans to othar
govarnmental units, the interest on which
is tax-exempt.

Line 38. If the issue is a loan of proceeds
from a pooled financing issue (as defined
under Pooled financing issue in
Definitions), check the box and where
asked for the date of issus, EIN, and name
of the issuer of the master pool obligation,
enter the dale of issue, EIN, and name of
the issuer of the pooled financing issue.

Line 40. Check this box if the issue is a
construction issue and an irrevocable
alection to pay a penalty in lieu of
arbilrage rebate has been made on or
before the date the bonds were issued.
The penalty is payable with a Form 8038-T
for each 6-month period after the date the
bonds are issued. Do not make any
payment of penalty in lieu of arbitrage
rebate with this form. See Rav, Proc,
92-22, 1982-1 C.B. 736 for rules regarding
the “election document,”

Line 41a. Check this box if the issuar
has identified a hedge on its books and
records according to Regulations sections
1.148-4{h){2)(viii} and 1.148-4{h)(5) that
permit an issuer of tax-exempt bonds to
identify a hedge for it to ba included in
yield calculations for computing arbitrage.

Line 42. In determining if the issuer has
super-integrated a hedge, apply the rules
of Regulations seclion 1.148-4(h}{4). I the
hedge is super-integrated, check the box.

Line 43, If the issuer takes a “deliberate
action” after the issue date that causes the
conditions of the private business tests or
the private loan financing test to be mat,
then such issue is also an issue of private
activity bonds. Regulations section
1.141-2(d)(3) defines a deliberate action
as any action taken by the issuer that is
within its control regardless of whether
there is intent to violate such tests.
Reguilations section 1.141-12 explains the
conditions to taking remedial action that
prevent an action that causes an issue to
meet the private business tests or private
loan financing test from being treated as a
deliberale action. Check the box if the
issuer has established written procedures
to ensure timely remedial action for all
nongualified bonds according to



Regulations section 1.141-12 or other
remedial actions authorized by the
Commissioner under Regulations section
1.141-12(h).

Line 44. Check the box if the issuer has
established written procedures to monitor
compliance with the arbitrage, yield
restriction, and rebate requirements of
seclion 148.

Line 45a. Check the box if soma pan of
the proceeds was used to reimburse
expenditures. Figure and then enter the
amount of proceeds that are used to
reimburse the issuer for amounts paid for
a qualified purpose prior to the issuance of
the bonds. See Regulations section
1.150-2.

Line 45b. An issuer must adopt an official
intent to reimburse itself for preissuance
expenditures within 60 days after payment
of the original expenditure unless
excepted by Regulations section
1.150-2(f). Enter the date the official intent
was adopted. See Regulations section
1.150-2{e} for more information about
official intent.

Signature and Consent

An authorized representative of the issuer
must sign Form B038-G and any
applicable certification. Also print the
hame and title of the person signing Form
8038-G. The authorized representative of
the issuer signing this form must have the
autharity to consent to the disclostre of
the issuer's return information, as
nacessary 1o process this return, to the
person(s) that have been designated in
Form 8038-G.

Note. If the issuerin Part 1, lines 3a and
3b authorizes the IRS to communicate
{including in writing and by telephana) with
a parson other than an officer or other
employes of the issuer, by signing this
form, the issuer's authorized
rapresentative consents o the disclosure
of the issuer's return information, as
nacessary to process this return, to such
person,

Paid Preparer

It an authorized officer of the issuer filled in
this return, the paid preparer's space
should remain blank. Anyone who
prepares the return but does not charge
the organization should not sign the
return, Certain others who prepare the
return should not sign. For example, a
regular, full-time employee of the issuer,
such as a clerk, secretary, stc., should not
sign.

Generally, anyone who is paid to
prepare a return must sign it and {ill in the
other blanks in the Paid Preparer Use Only
area of the return.

The paid preparer must:
* Sign the return in the space provided for
the preparer's signature (a facsimile
signature is acceptable),
* Enter the preparer information, and
* Give a copy of the return to the issuer.

Paperwork Reduction Act Notice. We
ask for the information on this form to carry
out the Internal Revenue laws of the
United States. You are required to give us
the information. Wea need il to ensure that
you are complying with these laws.

You are not required to provide the
information requested on a form that is
subject to the Paparwork Reduction Act
unless the form displays a valid OMB
control number. Books or records relating
to a form or ils instructions must be
retained as long as their contents may
become material in the administration of
any Internal Revenue law. Generally, tax
returns and return information are
confidential, as required by saction 6103.

The time needed to complete and file
this form varies depending on individual
circumstances. The estimaled average
time is:

Learning about the law or 2hr., 41 min.
thatorm .. .. . ...
Praparing, copying, 3hr., 3mn,

assembling, and sending
the form to the IRS

If you have comments concerning the
accuracy of these time estimates or
suggestions for making this form simpler,
we would be happy to hear from you. You
can write to the Internal Revenue Service,
Tax Products Coordinaling Committee,
SE:W:CAR:MP:T:M:S, 1111 Constitution
Ave. NW, IR-6526, Washington, DC
20224. Do not send tha form 1o this office.
Instead, see Where To File.




Recipient: DEKALB COUNTY
Loan Number: CW2020026

TAX CERTIFICATE

Certain terms that are used herein and that are defined or used in the Internal
Revenue Code of 1986, as amended (the “Code”), or in the Treasury Regulations
issued thereunder are explained in general terms in Exhibit | attached to this Certificate
and made a part hereof. These terms have been marked with an asterisk.

The undersigned officials of DEKALB COUNTY (the “Borrower”) hereby certify
that we are the duly appointed, qualified, and acting officials of the Borrower set forth
under our respective signatures, and that we have all authority necessary to execute
this Certificate on behalf of the Borrower, and we hereby certify for and on behalf of the
Borrower that:

1. In General

1.1. We are familiar with the ioan in the authorized principal amount not to
exceed $50,000,000 (the “Loan”), being made by the CLEAN WATER STATE
REVOLVING FUND, ADMINISTERED BY GEORGIA ENVIRONMENTAL FINANCE
AUTHORITY (the “Lender”) to the Borrower pursuant to the terms of a Loan Agreement,
dated the date hereof, between the Lender and the Borrower, for the purpose of
providing funds that will be used to permanently finance the costs of certain
replacements, additions, extensions, and improvements to the Borrower's
environmental facilities (the “System”). The Loan is a draw-down loan, in which the
Lender will advance loan amounts to the Borrower to pay for eligible costs only after
such costs have been incurred by the Borrower. Proceeds of the Loan will not be
invested before they are used to pay eligible costs. The Borrower reasonably expects
to draw the full amount of the Loan to pay eligible costs within the 3-year period
beginning on the “issue date.™

2. Private Activity Bond Test

2.1. Either (a) no more than ten percent of the proceeds of the Loan are to be
used for any “private business use™; or

(b) the payment of the principal of, or the interest on, no more than ten
percent of the proceeds of the Loan is (under the terms of the Loan or any underlying
arrangement) directly or indirectly (1) secured by any interest in (A) property used or to
be used for a “private business use,”™ or (B) payments in respect of such property, or (2)
to be derived from payments (whether or not to the Borrower) in respect of property, or
borrowed money, used or to be used for a “private business use.™



2.2. No proceeds of the Loan are to be used for any “private business use,™
which use is not related to any "government use™ of such proceeds.

2.3. The proceeds of the Loan that are to be used for any “private business
use™ will not exceed the proceeds of the Loan that are to be used for the “government
use™ to which such “private business use”™ relates.

2.4. The amount of the proceeds of the Loan that are to be used (directly or
indirectly) to make or finance loans to persons other than “qualified users" will not
exceed the lesser of five percent of such proceeds or $5,000,000.

2.5. Without limiting the general nature of the certifications set forth above, the
Borrower certifies as follows:

(i The Borrower will own and operate the System.
(i) The System will be available for general public use.

(i) Use of the System by any person other than a “qualified user™ will be
on the same basis as use by other members of the general public. No portion of
the services, facilities, and commodities provided by the System will be made
available to any one customer (other than a “qualified user™), or limited group of
customers (other than “qualified users™), on a basis other than the same basis
as such services, facilities, and commodities are made available to the general
public. The Borrower may, however, grant volume discounts to reasonable
classifications of “private users,”™ if other “private users™ in the same
classifications are entitled to the same volume discounts.

(iv) The Borrower knows of no facts or circumstances surrounding the
capital improvements to be financed by the Loan that would indicate that the
primary purpose of the capital improvements to be financed by the Loan is to
benefit one “private user™ or a limited number of “private users."*

3. Contracts and Other Arrangements

3.1. The Borrower has not entered into and will not enter into any output or take
or take-or-pay contracts or other preferred arrangements with any entity other than a
“‘qualified user™ with respect to the services, facilities, and commodities provided by the
System.

3.2. The Borrower has not entered into and will not enter into any lease or other
contract providing for use of the System with any entity other than a “qualified user.”

3.3. The Borrower has not entered into and will not enter into a “management
contract™ involving the System with any entity other than a “qualified user,”* unless it is
a “qualified management contract.™
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3.4. The Borrower has not entered into and will not enter into any other
arrangements with any entity other than a “qualified user™ that convey special legal
entitiements to the services, facilities, and commodities provided by the System.

4. Section 149 Matters
4.1. The Loan is not and will not be “federally guaranteed.”™

4.2. The Borrower reasonably expects that at least 85 percent of the spendable
proceeds of the Loan will be used to carry out the governmental purposes of the Loan
within the 3-year period beginning on the “issue date.”™ Not more than 50 percent of the
proceeds of the Loan will be invested in nonpurpose investments having a substantially
guaranteed vield for 4 years or more.

To the best of our knowiedge, information, and belief, there are no other facts,
estimates, or circumstances that would materially change any of the foregoing
certifications. The representations contained in this Certificate are made for the benefit
of the Lender and may be relied upon by the Lender in determining whether or not the
interest on the Loan is subject to income taxation by the United States under existing
statutes, regulations, and decisions.

Dated: @m j

DEKALB COUNTY

Signature:

Print Name:

Title:

(SEAL)

Attest Signature:

Print Name:

Title:
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EXHIBIT |
DEFINITIONS

The following definitions are furnished only as general guidelines. For complete
definitions, competent tax counsel should be consulted.

"Eligible Expense Reimbursement Arrangement”

“Eligible expense reimbursement arrangement” means a “management contract"
under which the only compensation consists of reimbursements of actual and direct
expenses paid by the “service provider™ to “unrelated parties™ and reasonable related
administrative overhead expenses of the “service provider.”™

"Federally Guaranteed”

(1) An obligation will be considered to be “federally guaranteed” if:

(a) the payment of principal or interest with respect to such obligation is
guaranteed (in whole or in part) by the United States (or any agency or
instrumentality thereof),

(b) such obligation is issued as part of an issue and 5% or more of the
proceeds of such issue are to be -

(i} used in making loans the payment of principal or interest with
respect to which are to be guaranteed (in whole or in part) by the United States
(or any agency or instrumentality thereof), or

(i) invested (directly or indirectly) in federally insured deposits or
accounts; or

(c) the payment of principal or interest on such obligation is otherwise
indirectly guaranteed (in whole or in part) by the United States (or any agency or
instrumentality thereof).

(2) A federally insured deposit or account means any deposit or account in a
financial institution to the extent such deposit or account is insured under federal law by
the Federal Deposit Insurance Corporation, the Federal Savings and Loan Insurance
Corporation, the National Credit Union Administration, or any similar federally chartered
corporation.

(3) An obligation will not be treated as federally guaranteed if the obligation is
guaranteed by:

(a) the Federal Housing Administration, the Veteran's Administration, the
Federal National Mortgage Association, the Federal Home Loan Mortgage
Corporation, or the Government National Mortgage Association; or

I-1
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(b) the Student Loan Marketing Association.

(4) The provisions prohibiting an obligation from being federally guaranteed are
inapplicable to:

(a) proceeds of an issue invested for an initial temporary period until such
proceeds are needed for the purpose for which such issue was issued,

(b) investments of a bona fide debt service fund,

(c) investments of a reserve that meets the requirements of Section
148(d) of the Code,

(d) investments in bonds issued by the United States Treasury, or
(e) other investments permitted under regulations.

"Government Use"

‘Government use"” means any use other than a “private business use.™
‘Issue Date”

“Issue date” means the first date on which the aggregate draws under the Loan
exceed the lesser of $50,000 or § percent of $50,000,000.

‘Managed Property”

“Managed property” means the portion of facilities or capital projects, including
land, buildings, equipment, or other property, financed in whole or in part with proceeds
of the Loan, with respect to which a “service provider™ provides services.

"Management Contract”

“Management contract” means a management, service, or incentive payment
contract between the Borrower and a “service provider™ under which the “service
provider™ provides services for a “managed property.”™ A "management contract™
does not include a contract or portion of a contract for the provision of services before a
managed property is placed in service (for example, pre-operating services for
construction design or construction management).

“Private Business Use"

“Private business use” means use (directly or indirectly) in a trade or business
carried on by any person other than a “qualified user.”™ For purposes of the preceding
sentence, use as a member of the general public is not taken into account, and any
activity carried on by a person other than a natural person is treated as a trade or
business.
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“Private User”

“‘Private user” means a person other than a “qualified user.”

“Qualified M

anagement Contract”

“Qualified management contract” means a “management contract™ that (1) is an
‘eligible expense reimbursement arrangement™ or (2) meets all of the applicable
requirements set forth in (a), (b), (c), (d), (e), and (f) below.

#4850-2615-1902 v 2

(a) General Financial Requirements.

(1) In general. The payments to the “service provider™* under the
contract must be reasonable compensation for services rendered during the
term of the contract. Compensation includes payments to reimburse actual
and direct expenses paid by the “service provider* and related
administrative overhead expenses of the "service provider.™

(2) No net profit arrangements. The contract must not provide to
the “service provider™ a share of net profits from the operation of the
“‘managed property.” Compensation to the “service provider™ will not be
treated as providing a share of net profits if no element of the compensation
takes into account, or is contingent upon, either the “managed property's™
net profits or both the "managed property’s™ revenues and expenses for
any fiscal period. For this purpose, the elements of the compensation are
the eligibility for, the amount of, and the timing of the payment of the
compensation. Further, solely for purposes of determining whether the
amount of the compensation meets the requirements of this paragraph (2),
any reimbursements of actual and direct expenses paid by the “service
provider™ to “unrelated parties™ are disregarded as compensation.
Incentive compensation will not be treated as proving a share of net profits
if the eligibility for the incentive compensation is determined by the “service
provider's™ performance in meeting one or more standards that measure
quality of services, performance, or productivity, and the amount and the
timing of the payment of the compensation meet the requirements of this
paragraph (2).

(3) No bearing of net losses of the “managed property”. The
contract must not, in substance, impose upon the "service provider™ the
burden of bearing any share of net losses from the operation of the
“managed property.”™ An arrangement will not be treated as requiring the
“service provider™ to bear a share of net losses if. (i) the determination of
the amount of the “service provider's™ compensation and the amount of
any expenses to be paid by the “service provider"™ (and not reimbursed),
separately and collectively, do not take into account either the “managed
property’s™ net losses or both the “managed property's" revenues and
expenses for any fiscal period; and (ii) the timing of the payment of
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compensation is not contingent upon the “managed property's™ net losses.
For example, a “service provider™ whose compensation is reduced by a
stated dollar amount (or one of multiple stated dollar amounts) for failure to
keep the “managed property's™ expenses below a specified target (or one
of multiple specified targets) will not be treated as bearing a share of net
losses as a result of this reduction.

(b) Term of the Contract and Revisions. The term of the contract,
including all “renewal options,™ is no greater than the lesser of 30 years or 80
percent of the weighted average “reasonably expected economic life™ of the
“managed property.”™ A contract that is materially modified with respect to any
matters relevant to this definition is retested under this definition as a new
contract as of the date of the material modification.

(c) Control Over Use of the “Managed Property."* The Borrower must
exercise a significant degree of control over the use of the “managed property."
This control requirement is met if the contract requires the Borrower to approve
the annual budget of the “managed property,”™ capital expenditures with respect
to the “managed property,”™ each disposition of property that is part of the
“managed property,”™ rates charged for the use of the “managed property,”™ and
the general nature and type of use of the “managed property™ (for example, the
type of services). For this purpose, for example, the Borrower may show
approval of capital expenditures for the “managed property™ by approving an
annual budget for capital expenditures described by functional purpose and
specific maximum amounts, and the Borrower may show approval of dispositions
of property that is part of the "managed property™ in a similar manner. Further,
the Borrower may show approval of rates charged for use of the “managed
property™ by either expressly approving such rates (or the methodology for
setting such rates) or by including in the contract a requirement that the “service
provider™ charge rates that are reasonable and customary as specifically
determined by an independent third party.

(d) Risk of Loss of the "Managed Property." The Borrower must bear the
risk of loss upon damage or destruction of the “managed property™ (for example,
upon force majeure). The Borrower does not fail to meet this risk of loss
requirement as a result of insuring against risk of loss through a third party or
imposing upon the “service provider"™ a penaity for failure to operate the
‘managed property™ in accordance with the standards set forth in the
“‘management contract.”™

(e) No Inconsistent Tax Position. The “service provider™ must agree that
it is not entitled to and will not take any tax position that is inconsistent with being
a "service provider™ to the Borrower with respect to the "managed property.”
For example, the “service provider™ must agree not to take any depreciation or
amortization, investment tax credit, or deduction for any payment as rent with
respect to the “managed property.™
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(H No Circumstances Substantially Limiting Exercise of Rights. The
“service provider" must not have any role or relationship with the Borrower that,
in effect, substantially limits the Borrower's ability to exercise its rights under the
contract, based on all the facts and circumstances. This requirement is satisfied
if:

(1) no more than 20 percent of the voting power of the governing
body of the Borrower in the aggregate is vested in the directors, officers,
shareholders, partners, members, and employees of the “service provider™;

(2) the governing body of the Borrower does not include the chief
executive officer of the “service provider™ or the chairperson (or equivalent
executive) of the “service provider's™ governing body; and

(3) the chief executive officer of the "service provider™ is not the
chief executive officer of the Borrower or any of the Borrower's related
parties (as defined in Treasury Regulation Section 1.150-1(b)). For
purposes of the above, the phrase “service provider™ includes related
parties (as defined in Treasury Regulation Section 1.150-1(b)) and the
phrase ‘“chief executive officer” includes a person with equivalent
management responsibility.

“Qualified User”

‘Qualified user” means a state or political subdivision of a state or any
instrumentality thereof.

“Reasonably Expected Economic Life”

The average “reasonably expected economic life” of the “managed property™
shall be determined:

() by taking into account the respective costs of such “managed
property™ and

(i) as of the date on which the “managed property™ is “placed in
service™ (or is expected to be “placed in service™).

Land is not taken into account. The economic life of assets is to be determined
on a case by case basis (although Revenue Procedure 62-21 and the ADR system
where applicable may be used to establish the economic lives of structures and other
assets, respectively).

“Renewal Option”

‘Renewal option” means a provision under which either party has a legally
enforceable right to renew the contract. Thus, for example, a provision under which a
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contract is automatically renewed for 1-year periods absent cancellation by either party
is not a renewal option (even if it is expected to be renewed).

“Service Provider”

“Service provider” means any person other than a “qualified user™ that provides
services to or for the benefit of the Borrower under a “management contract."

“Unrelated Parties"

“Unrelated parties” means persons other than a related party (as defined in
Treasury Regulation Section 1.150-1(b)) or a “service provider's™ employee.
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DEKALB COUNTY
Loan/Project No. CW2020026

PROMISSORY NOTE

$50,000,000

FOR VALUE RECEIVED, the undersigned (hereinafter referred to as the
“Borrower"”) promises to pay to the order of the CLEAN WATER STATE REVOLVING
FUND, ADMINISTERED BY GEORGIA ENVIRONMENTAL FINANCE AUTHORITY
(hereinafter referred to as the “Lender”) at the Lender's office located in Atlanta, Georgia,
or at such other place as the holder hereof may designate, the principal sum of FIFTY
MILLION DOLLARS AND ZERO CENTS ($50,000,000), or so much thereof as shall
have been advanced hereagainst and shall be outstanding, together with interest on so
much of the principal balance of this Note as may be outstanding and unpaid from time
to time, calculated at the rate or rates per annum indicated below.

The unpaid principal balance of this Note shall bear interest at a rate per annum
equal to TWO AND 28/100 PERCENT (2.28%), (1) calculated on the basis of actual
number of days in the year and actual days elapsed until the Amortization
Commencement Date (as hereinafter defined), and (2) calculated on the basis of a 360-
day year consisting of twelve 30-day months thereafter.

Accrued interest on this Note shall be payable monthly on the first day of each
calendar month until the first day of the calendar month following the earlier of (1) the
Completion Date (as defined in the hereinafter defined Loan Agreement), (2) MAY 1,
2024, or (3) the date that the loan evidenced by this Note is fully disbursed (the
“Amortization Commencement Date”). Principal of and interest on this Note shall be
payable in THREE HUNDRED FIFTY-NINE (359) consecutive monthly installments equal
to the Installment Amount (as hereinafter defined), commencing on the first day of the
calendar month following the Amortization Commencement Date, and continuing to be
due on the first day of each succeeding calendar month thereafter, together with a final
installment equal to the entire remaining unpaid principal balance of and all accrued
interest on this Note, which shall be due and payable on the date that is 30 years from
the Amortization Commencement Date (the “Maturity Date”).

This Note shall bear interest on any overdue instaliment of principal and, to the
extent permitted by applicable law, on any overdue instaliment of interest, at the aforesaid
rates. The Borrower shall pay a late fee equal to the Lender's late fee, as published from
time to time in the Loan Servicing Fee schedules, for any installment payment or other
amount due hereunder that is not paid by the 15" of the month in which the payment is
due.

“Installment Amount” means the amount equal to the monthly installiment of
principal and interest required to fully amortize the then outstanding principal balance of
this Note as of the Amortization Commencement Date at the rate of interest on this Note,
on the basis of level monthly debt service payments from the Amortization
Commencement Date to and including the Maturity Date.
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Ali payments or prepayments on this Note shall be applied first to unpaid fees and
late fees, then to interest accrued on this Note through the date of such payment or
prepayment, and then to principal (and partial principal prepayments shall be applied to
such installments in the inverse order of their maturity).

At the option of the Lender, the Borrower shall make payments due under this Note
using pre-authorized electronic debit transactions, under which the Lender will be
authorized to initiate and effect debit transactions from a designated account of the
Borrower without further or additional approval or confirmation by the Borrower. The
Borrower further agrees to adopt any necessary approving resolutions and to complete
and execute any necessary documents in order for the Lender to effect such pre-
authorized debit transactions. in the event the Borrower has insufficient funds in its
designated account on the date the Lender attempts to debit any payment due hereunder,
the Borrower shall pay the Lender a processing fee equal to the Lender's processing fee,
as published from time to time in the Lender’s fee schedules for each such occurrence
(but not exceeding two such processing fees in any calendar month), in addition to any
late fee as provided above.

The Borrower may prepay the principal balance of this Note in whole or in part at
any time without premium or penalty.

This Note constitutes the Promissory Note issued under and pursuant to and is
entitled to the benefits and subject to the conditions of a Loan Agreement (the “Loan
Agreement”), dated the date hereof, between the Borrower and the Lender, to which
Loan Agreement reference is hereby made for a description of the circumstances under
which principal shall be advanced under this Note. Reference is hereby made to the Loan
Agreement for a description of the security for this Note and the options and obligations
of the Borrower and the Lender hereunder. Upon an Event of Default (as defined in the
Loan Agreement), the entire principal of and interest on this Note may be declared or may
become immediately due and payable as provided in the Loan Agreement.

The obligation of the Borrower to make the payments required to be made under
this Note and to perform and observe any and all of the other covenants and agreements
on its part contained herein shall be a general obligation of the Borrower, as provided in
the Loan Agreement, and shall be absolute and unconditional irrespective of any defense
or any rights of setoff, counterclaim, or recoupment, except for payment, it may otherwise
have against the Lender.

In case this Note is collected by or through an attorney-at-law, all costs of such
collection incurred by the Lender, including reasonable attorney’s fees, shall be paid by
the Borrower.

Time is of the essence of this Note. Demand, presentment, notice, notice of
demand, notice for payment, protest, and notice of dishonor are hereby waived by each
and every maker, guarantor, surety, and other person or entity primarily or secondarily
liable on this Note. The Lender shall not be deemed to waive any of its rights under this
Note unless such waiver be in writing and signed by the Lender. No delay or omission

2.
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by the Lender in exercising any of its rights under this Note shall operate as a waiver of
such rights, and a waiver in writing on one occasion shall not be construed as a consent
to or a waiver of any right or remedy on any future occasion.

This Note shall be governed by and construed and enforced in accordance with
the laws of the State of Georgia (without giving effect to its conflicts of law rules).
Whenever possible, each provision of this Note shall be interpreted in such manner as to
be effective and valid under applicable law, but if any provision of this Note shall be
prohibited by or invalid under applicable law, such provision shall be ineffective only to
the extent of such prohibition or invalidity, without invalidating the remainder of such
provision or the remaining provisions of this Note.

Words importing the singular number hereunder shall include the plural number
and vice versa, and any pronoun used herein shall be deemed to cover all genders. The
word “Lender” as used herein shall include transferees, successors, and assigns of the
Lender, and all rights of the Lender hereunder shall inure to the benefit of its transferees,
successors, and assigns. All obligations of the Borrower hereunder shall bind the
Borrower's successors and assigns.

SIGNED, SEALED, AND DELIVERED by the undersigned Borrower as of the
day of . .

DEKALB COUNTY

Signature:

Approved as to form:
Print Name:

By: Title:

Borrower's Attorney

(SEAL)

Attest Signature:

Print Name:

Title:
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