AGENDA
Workshop Meeting
CITY OF GRIFFIN BOARD OF COMMISSIONERS
March 22, 2022
W. ELMER GEORGE MUNICIPAL HALL
9:00 AM

Call to Order

Discuss the Master Bond Resolution, the First Supplemental Resolution to the Master Bond Resolution,
specifically authorizing issuance of City of Griffin, GA Combined Public Utility Revenue Refunding Bonds,
Series 2022, and a Forward Delivery Bond Purchase Agreement with Raymond James Capital Financing, Inc.,
a subsidiary of RJ Bank. City Attorney Drew Whalen, Bill Camp of Raymond James and Associates, Inc. and
Jon Pannell, Gray, Pannell & Woodward LLP will address.

2. Discuss the Memorandum of Understanding between the State of Georgia (Attorney General) and local
governments concerning National Distributor and Johnson & Johnson Opioid Settlements and whether the
City of Griffin should join the Settlements as a participating local government. Staff Attorney, Kelsey Carden,
will address.

Discuss updating the Commissioners' travel and training policy.

4.  Consider Executive Session pursuant to O.C.G.A. Section 50-14-3(b)(1)(B) for the purpose of authorizing
negotiations to purchase, dispose of, or lease property and pursuant to O.C.G.A. Section 50-14-2(1) for the
purpose of consulting and meeting with legal counsel pertaining to pending or potential litigation, settlement,
claims, administrative proceedings, or other judicial actions brought or to be brought by or against the agency
or any officer or employee or in which the agency or any officer or employee may be directly involved.



AGENDA ITEM SUMMARY

ITEM SUMMARY:

Discuss the Master Bond Resolution, the First Supplemental Resolution to the Master Bond Resolution, specifically
authorizing issuance of City of Griffin, GA Combined Public Utility Revenue Refunding Bonds, Series 2022, and a
Forward Delivery Bond Purchase Agreement with Raymond James Capital Financing, Inc., a subsidiary of RJ
Bank. City Attorney Drew Whalen, Bill Camp of Raymond James and Associates, Inc. and Jon Pannell, Gray,
Pannell & Woodward LLP will address.

SPECIAL CONSIDERATIONS OR CONCERNS:

Presentation by Bill Camp, Raymond James & Associates, Inc., Placement Agent for City of Griffin, GA CPU
Revenue Refunding Bonds, Series 2022, and City of Griffin Bond Counsel Jon Pannell, Gray, Pannell &
Woodward LLP, who will explain the Advance Refunding of the Series 2012 Bonds and issuance of the Series 2022
Bonds. A Master Bond Resolution and a First Supplemental Resolution specifically addressing the issuance of the
Series 2022 Bonds will be reviewed, together with a Forward Delivery Bond Purchase Agreement with Raymond
James Capital Financing Inc. These documents are on the March 22, 2022 Regular Agenda for approval. The
Resolution will also authorize the Mayor and Secretary to the Board of Commissioners to execute all documents anc
to do any and all things necessary to close the Series 2022 issue by no later than October 4, 2022. The City Attorney

is directed to proceed with filing a Bond Validation proceeding in the Superior Court of Spalding County, GA.

STAFF RECOMMENDATION:
N/A

FINANCIAL IMPACT:
N/A

Submitted By:
Andrew Whalen

Meeting Date:
22/03/2022

Reviewed By:
Jessica O'Connor

ATTACHMENTS:

First Supp Bond Res (v3) 03-16-22.docx

Master Bond Res (v3) 03-16-22.docx

Opinion of City Attorney.docx

Forward Delivery Bond Purchase Ag... Raymond James - March 16, 2022.docx
Opinion - BC.docx


https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1291476/First_Supp_Bond_Res__v3__03-16-22.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1291477/Master_Bond_Res__v3__03-16-22.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1291478/Opinion_of_City_Attorney.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1291479/Forward_Delivery_Bond_Purchase_Ag..._Raymond_James_-_March_16__2022.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1291480/Opinion_-_BC.pdf

CITY OF GRIFFIN, GEORGIA

FIRST SUPPLEMENTAL
BOND RESOLUTION

Adopted March 22, 2022

PROVIDING FOR ISSUANCE OF

CITY OF GRIFFIN (GEORGIA)
COMBINED PUBLIC UTILITY REFUNDING REVENUE BOND, SERIES 2022
IN THE PRINCIPAL AMOUNT OF
$34,820,000



THIS FIRST SUPPLEMENTAL BOND RESOLUTION (THIS “FIRST
SUPPLEMENTAL RESOLUTION?”), is adopted this March 22, 2022, by the Board of
Commissioners of the City of Griffin, for the purpose of amending and supplementing a Master
Bond Resolution (the “Master Resolution”) adopted by the Board of Commissioners on
March 22, 2022. Capitalized terms used herein and not otherwise defined shall have the meanings
given such terms in the Master Resolution.

WHEREAS, the Issuer has previously issued its CITY OF GRIFFIN COMBINED PUBLIC
UTILITY REVENUE REFUNDING BONDS, SERIES 2012, in the aggregate principal amount of
$57,500,000 (the “Series 2012 Bonds”), for the purpose of providing funds to currently refund
and redeem the Issuer’s outstanding COMBINED PUBLIC UTILITY REVENUE REFUNDING AND
IMPROVEMENT BONDS, SERIES 2002, the proceeds of which were used by the Issuer to finance the
acquisition, construction and installation of certain additions, extensions and improvements to the
System; and

WHEREAS, upon the advice of Raymond James & Associates, Inc., as placement agent
for the Issuer, that in order to achieve interest cost savings on its outstanding debt for the System,
it is desirable to authorize the issuance and delivery of a refunding revenue bond of the Issuer and
to authorize the execution of a Forward Delivery Bond Purchase Agreement with Raymond James
Capital Funding, Inc., a subsidiary of Raymond James Bank, to make a loan evidenced by such
refunding revenue bond.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the City
of Griffin in public meeting properly and lawfully called and assembled, and it is hereby resolved
by authority of the same, as follows: The

Section 1.  Authority for Issuance of the Series 2022 Bond.

There is hereby authorized to be issued for the purposes aforesaid pursuant to the Revenue
Bond Law of Georgia, codified in O.C.G.A. § 36-82-60, et. seq., the Constitution of the State of
Georgia, the general laws of the State of Georgia, and the laws of the State of Georgia relating to
the Issuer, a revenue bond designated as CiTY OF GRIFFIN COMBINED PUBLIC UTILITY REFUNDING
REVENUE BOND, SERIES 2022, in the principal amount of $34,820,000 (the “Series 2022 Bond”),
and all the covenants, agreements, and provisions of this Resolution shall be for the benefit and
security of the owner of the Series 2022 Bond. The Series 2022 Bond shall be initially issued as
a single-instrument bond and sold to Raymond James Capital Funding, Inc., a subsidiary of
Raymond James Bank (the “Lender”), for a purchase price of 100% of the principal amount of
the Series 2022 Bond.

Section 2. Description of the Series 2022 Bond.

@) The Series 2022 Bond shall be issued as a single-instrument bond in the principal
amount of $34,820,000. The Series 2022 Bond shall be dated the date of its issuance and delivery,
in fully-registered form, without coupons, and will be numbered R-1.



(b) The outstanding principal amount of the Series 2022 Bond shall bear interest at the
fixed rate of 1.96% per annum, calculated on the basis of a 360-day year of twelve 30-day months.
The Series 2022 Bond shall be payable on January 1 and July 1, in each year, beginning January 1,
2023 (each a “Payment Date”), and shall mature and be paid on January 1, 2032, subject to
scheduled mandatory redemption on January 1 of each year as follows:

(January 1) Principal (January 1) Principal
Date Amount Date Amount
2024 $3,409,000 2029 $3,968,000
2025 3,653,000 2030 4,044,000
2026 3,728,000 2031 4,128,000
2027 3,801,000 2032 4,210,000
2028 3,879,000

(c) Upon the occurrence and continuation of an “event of default” as described and
defined in the Master Resolution, including, but not limited to, the payment of principal or interest
on any Payment Date, the Series 2022 Bond shall bear interest at the greater of (i) the sum of the
published Federal Reserve Bank Prime Rate plus three percent (3%), (ii) the sum of the Federal
Funds Rate plus five percent (5%), or (iii) eight percent (8%), per annum, until paid; provided,
however, in no event shall the rate ever be greater than 10% per annum (the “Default Rate”).

(d) In the event of a “Determination of Taxability”, the rate on the Bond shall be
changed to a rate of 2.66% per annum (the “Taxable Rate™), effective retroactively to the date on
which such Determination of Taxability was made.

“Determination of Taxability” shall mean a final decree or judgment of any Federal court
or a final action of the Internal Revenue Service determining that interest paid or payable on the
Series 2022 Bond is or was includable in the gross income of the Bondholder for Federal income
tax purposes as a result of action or inaction of the Issuer; provided, no Determination of Taxability
shall be deemed to occur unless the Issuer has been given written notice of such occurrence and,
to the extent permitted by law, an opportunity to participate in and seek, at the Issuer’s own
expense, a final administrative determination by the Internal Revenue Service or determination by
a court of competent jurisdiction (from which no further right of appeal exists) as to the occurrence
of such Determination of Taxability. A Determination of Taxability shall not be adjusted due to
changes in the marginal corporate tax rate or capital requirements.

(e) Commencing January 1, 2025, the principal of the Series 2022 Bond may be
prepaid in whole or in part subject to a “Prepayment Make Whole Fee” as defined below. Partial
prepayments shall be applied in inverse order of maturity in the scheduled mandatory redemption
schedule listed above, and shall be subject to a minimum prepayment of $1,000,000, and
increments of $5,000 in excess thereof. No prepayment shall be permitted prior to January 1, 2025

The “Prepayment Make Whole Fee” shall be equal to the present value of the difference
between (i) the amount that would have been realized by the Registered Owner on the prepaid
amount for the remaining term of the Series 2022 Bond at the stated interest rate (or Default Rate
or Taxable Rate, if applicable) and (ii) the amount that would be realized by the Registered Owner



by reinvesting such prepaid amounts for the remaining term of the Series 2022 Bond, interpolated
to the nearest month, at the “Replacement Rate” in effect five (5) business days prior to the date
of prepayment; both discount at the Replacement Rate.

“Replacement Rate” means the Standard & Poor’s Municipal Bond Yield Curve for “A”
credits with a term closest to the remaining term of the Series 2022 Bond at the time of prepayment
as such rate is published in The Bond Buyer as of five (5) Business Days prior to the date of
prepayment, or if that index is not available, such other comparable index selected by the Lender.

Section 3. Series 2012 Bonds Called for Redemption.

@) The Series 2012 Bonds are outstanding and unpaid in the aggregate principal
amount of $37,635,000, and the principal of the Series 2012 Bonds mature on January 1 in the
years and amounts bearing interest at the rates set forth below:

Year Principal Amount Interest Rate
2023 $3,125,000 4.000%
2024 3,250,000 5.000
2025 3,415,000 5.000
2027* 7,275,000 3.000
2028 3,800,000 5.000
2029 4,000,000 3.125
2030 4,120,000 3.250
2032* 8,650,000 3.375

*Subject to Scheduled Mandatory Redemption.

All of the outstanding Series 2012 Bonds shall be currently refunded on October 4, 2022
(the “Redemption Date”) through provision for their payment from proceeds of the Series 2022
Bond, together with other available funds of the Issuer, to be deposited with U.S. Bank Trust
Company, National Association, as Escrow Agent (the “Escrow Agent”) pursuant to an Escrow
Deposit Agreement (the “Escrow Deposit Agreement”) to be entered into between the Issuer and
the Escrow Agent. The appointment of the Escrow Agent and the entering into of the Escrow
Deposit Agreement by the Issuer is hereby authorized.

Section 4. Form of the Series 2022 Bond. The Series 2022 Bond and the certificate
of validation and certificate of authentication to be endorsed thereon will be in substantially the
form set forth in Exhibit A attached hereto and made a part hereof.

Section 5. Application of Bond Proceeds.

@) The proceeds from the sale of the Series 2022 Bond, together with the other
available funds of the Issuer, shall be applied as follows:

Q) for deposit with the Escrow Agent amounts sufficient to purchase the
Investment Securities described in the Escrow Deposit Agreement, to be deposited to the



Escrow Fund created thereunder, which deposit shall be sufficient to defease and refund
the Series 2012 Bonds on the Redemption Date; and

(i) all costs and expenses in connection with the issuance and sale of the Series
2022 Bond, including without limitation the fees and expenses of accountants, attorneys,
and placement agents, shall be paid by the Issuer to those persons who shall be entitled to
receive the same. In connection with the payment of such costs and expenses, the same
may be deposited in and paid from the Construction Fund or the Issuer may establish with
the Construction Fund Custodian a costs of issuance account from which to make such
payments. After all costs and expenses of issuance have been paid, any amount remaining
in the Construction Fund or a costs of issuance account shall be deposited to the Sinking
Fund.

Section 6. Reqistrar and Paying Agent:; Authorized Depository.

@) The Secretary of the Board of Commissioners of the City is hereby designated as
Registrar and Paying Agent for the Series 2022 Bond.

(b) Truist Bank is hereby designated as Authorized Depository of the Revenue Fund,
the Sinking Fund, the Renewal and Extension Fund, the Rebate Fund (if created) and the
Construction Fund (if created), established pursuant to the Master Resolution.

Section 7. Debt Service Reserve Account. There will be no Reserve Requirement
established for the Series 2022 Bond.

Section 8. Reporting Requirements. In addition to the covenants of the Issuer
contained in Section 1107 of the Master Resolution, the Issuer shall provide the Lender with its
annual audits within 210 days of the Issuer’s fiscal year end and its budget within 30 days of
adoption and any other information as the Lender may reasonably request.

Section 9. Forward Delivery Bond Purchase Agreement. The Mayor and City
Manager, with the advice of the City Attorney, are hereby authorized to negotiate the terms of a
Forward Delivery Bond Purchase Agreement with Raymond James Capital Funding, Inc., a
subsidiary of Raymond James Bank, to make a loan evidenced by the Series 2022 Bond. The
execution of the Forward Delivery Bond Purchase Agreement by the Mayor shall be conclusive
evidence of such approval in accordance with this First Supplemental Bond Resolution. The
provisions of the Forward Delivery Bond Purchase Agreement shall survive delivery of the Series
2022 Bond.

Section 10.  General Authorization. The proper officers and agents of the Issuer are
hereby authorized, empowered, and directed to do all such acts and things and to execute all such
documents as may be necessary to carry out and comply with the provisions of the Master
Resolution and this First Supplemental Resolution, and are further authorized to take any and all
further actions and execute and deliver any and all other documents as may be necessary in the
issuance of the Series 2022 Bond. All actions heretofore taken and all documents heretofore
executed in connection with the issuance of the Series 2022 Bond are ratified and approved.




Section 11.  Reaffirmation of Master Resolution. Except as supplemented by the
provisions of this First Supplemental Resolution, the Master Resolution is hereby reaffirmed and
shall continue in full force and effect, and its terms and provisions shall be applicable to the Series
2022 Bond.

ADOPTED this 22" day of March, 2022

CITY OF GRIFFIN, GEORGIA

By:

Mayor
(SEAL)

ATTEST:

By:

Secretary

APPROVED AS TO LEGAL FORM:

By:
Andrew J. Whalen, 111, Esqg.
City Attorney




EXHIBIT A
FORM OF SERIES 2022 BOND]

THIS BOND AND THE INSTRUMENTS HEREINAFTER DESCRIBED ARE
SUBJECT TO AN INVESTMENT LETTER AND MAY NOT BE SOLD,
TRANSFERRED, ASSIGNED, OR OTHERWISE DISPOSED OF EXCEPT
PURSUANT TO THE TERMS OF SUCH INVESTMENT LETTER.

This Bond shall not be transferred if such transfer would void the exemption
contained in Securities and Exchange Commission Rule 15¢2-12(d)(1)(i), from the
continuing disclosure requirements of Securities and Exchange Commission Rule
15¢2-12(b)(5) or any similar rules or statutes in effect at the time of such transfer.

No. R-1
UNITED STATES OF AMERICA
STATE OF GEORGIA
CITY OF GRIFFIN (GEORGIA)
COMBINED PUBLIC UTILITY REFUNDING REVENUE BOND
SERIES 2022
Maturity Date: January 1, 2032
Interest Rate: 1.96%
Principal Amount:  $34,820,000
Bond Date: [Date of Issuance]

Registered Owner:  Raymond James Capital Funding, Inc.

The City of Griffin, Georgia (hereinafter called the “Issuer”), a municipal corporation of
the State of Georgia, for value received, hereby promises to pay to the Registered Owner identified
above, or to registered assigns or legal representatives, but solely from the revenues hereinafter
mentioned, on the Maturity Date identified above (or earlier as hereinafter provided), the Principal
Amount identified above, as set forth by the office of the Secretary of the Board of Commissioners
of the Issuer, or its successors, as Registrar and Paying Agent (the “Registrar” and *“Paying
Agent”), and to pay, solely from such special revenues, interest on the Principal Amount from the
Dated Date, or from the most recent interest payment date to which interest has been paid, at the
Interest Rate per annum identified above, until payment of the Principal Amount, or until provision
for the payment thereof has been duly provided for, such interest being payable semiannually on
the first day of January and the first day of July of each year, commencing on July 1, 2023. Interest
will be calculated on the basis of a 360-day year consisting of twelve 30-day months and will be
paid by check or draft mailed to the Registered Owner hereof at his address as it appears on the
registration books of the Issuer maintained by the Registrar at the close of business on the fifteenth
day (whether or not a Business Day) of the month next preceding the interest payment date (the
“Record Date™), irrespective of any transfer or exchange of this Bond subsequent to the Record
Date and prior to such interest payment date, unless the Issuer shall be in default in payment of
interest due on such interest payment date. In the event of any such default, such defaulted interest
shall be payable to the person in whose name such Bond is registered at the close of business on a
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special record date (which date shall also be the date for the payment of such defaulted interest) as
established by notice by deposit in the U.S. mails, postage prepaid, by the Issuer to the Registered
Owners of this Bond not less than fifteen days preceding such special record date. Such notice
shall be mailed to the persons in whose names this Bond is registered at the close of business on
the fifth day (whether or not a Business Day) preceding the date of mailing.

This Bond and the interest hereon is payable solely from and secured by a lien upon and
pledge of certain revenues derived by the Issuer from the operation of Issuer’s combined electric
system, water system, and sewer system (collectively, the “System”), pursuant to the terms and
subject to the conditions described in a Master Bond Resolution adopted by the Issuer on
March 22, 2022, as supplemented by a First Supplemental Bond Resolution adopted on March 22,
2022 (together, the “Resolution”), and certain other funds and investment earnings thereon, all in
the manner and to the extent provided in the Resolution and as more particularly described below.
Reference is hereby made to the Resolution for the provisions, among others, relating to the terms,
lien and security of this Bond, the custody and application of the proceeds of this Bond, the rights
and remedies of the Registered Owners of this Bond, the extent of and limitations on the Issuer’s
rights, duties and obligations, and the provisions permitting the issuance or incurrence of additional
parity indebtedness (including Additional Bonds), to all of which provisions the Registered Owner
hereof for himself and his successors in interest assents by acceptance of this Bond. All terms used
herein in capitalized form, unless otherwise defined herein, shall have the meanings ascribed
thereto in the Resolution.

This Bond shall not be deemed to constitute a general debt or a pledge of the faith and
credit of the Issuer, or a debt or a pledge of the faith and credit of the State of Georgia or any
political subdivision thereof within the meaning of any constitutional, legislative or charter
provision or limitation, and it is expressly agreed by the Registered Owner of this Bond that such
Registered Owner shall never have the right, directly or indirectly, to require or compel the
exercise of the taxing power of the Issuer or any other political subdivision of the State of Georgia
or taxation in any form on any real or personal property for the payment of the principal of,
premium, if any, and interest on this Bond or for the payment of any other amounts provided for
in the Resolution.

Itis further agreed between the Issuer and the Registered Owner of this Bond that this Bond
and the indebtedness evidenced hereby shall not constitute a lien upon the System, or any part
thereof, or any other tangible personal property of or in the Issuer, but shall constitute a lien only
on the Net Revenues and certain other funds and investment earnings thereon, all in the manner
and to the extent provided in the Resolution. Neither the Mayor, the Board of Commissioners,
officers or officials of the Issuer, nor any person executing this Bond shall be liable personally on
this Bond by reason of its issuance.

Under the terms of the Resolution, the City may issue, under certain terms and conditions,
Additional Bonds on a parity as to lien on the Net Revenues of the System with this Bond.

This Bond is the authorized Bond issued in the principal amount of $34,820,000 issued to

refinance certain outstanding obligations of the Issuer used for the cost of the acquisition,
construction and equipping of additions, extensions and improvements to the System, pursuant to
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the authority of and in full compliance with the Constitution and laws of the State of Georgia. This
Bond is also subject to the terms and conditions of the Resolution.

This Bond is subject to scheduled mandatory redemption prior to maturity in part at a
redemption price equal to 100% of the principal amount thereof plus accrued interest to the date
of such redemption, in the following principal amounts and on the dates set forth below (the
January 1, 2032 amount to be paid rather than redeemed):

(January 1) Principal (January 1) Principal
Date Amount Date Amount
2024 $3,409,000 2029 $3,968,000
2025 3,653,000 2030 4,044,000
2026 3,728,000 2031 4,128,000
2027 3,801,000 2032 4,210,000
2028 3,879,000

Upon the occurrence and continuation of an “event of default” as described and defined in
the Resolution, including, but not limited to, the payment of principal or interest on any Payment
Date, this Bond shall bear interest at the greater of (i) the sum of the published Federal Reserve
Bank Prime Rate plus three percent (3%), (ii) the sum of the Federal Funds Rate plus five percent
(5%), or (iii) eight percent (8%), per annum, until paid; provided, however, in no event shall the
rate ever be greater than 10% per annum (the “Default Rate”).

In the event of a Determination of Taxability, the rate on this Bond shall be changed to a
rate of 2.66% per annum (the “Taxable Rate”), effective retroactively to the date on which such
Determination of Taxability was made.

“Determination of Taxability” shall mean a final decree or judgment of any Federal court
or a final action of the Internal Revenue Service determining that interest paid or payable on this
Bond is or was includable in the gross income of the Bondholder for Federal income tax purposes
as a result of action or inaction of the Issuer; provided, no Determination of Taxability shall be
deemed to occur unless the Issuer has been given written notice of such occurrence and, to the
extent permitted by law, an opportunity to participate in and seek, at the Issuer’s own expense, a
final administrative determination by the Internal Revenue Service or determination by a court of
competent jurisdiction (from which no further right of appeal exists) as to the occurrence of such
Determination of Taxability. A Determination of Taxability shall not be adjusted due to changes
in the marginal corporate tax rate or capital requirements.

Commencing January 1, 2025, the principal of this Bond may be prepaid in whole or in
part subject to a “Prepayment Make Whole Fee” as defined below. Partial prepayments shall be
applied in inverse order of maturity in the scheduled mandatory redemption schedule listed above,
and shall be subject to a minimum prepayment of $1,000,000, and increments of $5,000 in excess
thereof. No prepayment shall be permitted prior to January 1, 2025.

The “Prepayment Make Whole Fee” shall be equal to the present value of the difference
between (i) the amount that would have been realized by the Registered Owner on the prepaid
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amount for the remaining term of this Bond at the stated interest rate (or Default Rate or Taxable
Rate, if applicable) and (ii) the amount that would be realized by the Registered Owner by
reinvesting such prepaid amounts for the remaining term of this Bond, interpolated to the nearest
month, at the “Replacement Rate” in effect five (5) business days prior to the date of prepayment;
both discount at the Replacement Rate.

“Replacement Rate” means the Standard & Poor’s Municipal Bond Yield Curve for “A”
credits with a term closest to the remaining term of this Bond at the time of prepayment as such
rate is published in The Bond Buyer as of five (5) Business Days prior to the date of prepayment,
or if that index is not available, such other comparable index selected by the Registered Owner.

The registration of this Bond may be transferred upon the registration books upon delivery
to the designated office of the Registrar accompanied by a written instrument or instruments of
transfer in form and with guaranty of signature satisfactory to the Registrar, duly executed by the
owner of this Bond or by his attorney-in-fact or legal representative, containing written instructions
as to the details of transfer of this Bond, along with the social security number or federal employer
identification number of such transferee. In all cases of a transfer of this Bond, the Registrar shall
at the earliest practical time in accordance with the provisions of the Resolution enter the transfer
of ownership in the registration books and (unless uncertificated registration shall be requested
and the Issuer has a registration system that will accommodate uncertificated registration) shall
deliver in the name of the new transferee or transferees a new fully registered Bond of the same
maturity and of authorized denomination or denominations, for the same principal amount and
payable from the same source of funds. Neither the Issuer nor the Registrar shall be required to
register the transfer of this Bond during the period commencing on the fifteenth day of the month
immediately preceding an interest payment date on this Bond and ending on such interest payment
date, or, in the case of any proposed prepayment of this Bond, after this Bond or any portion thereof
has been selected for prepayment. The Issuer and the Registrar may charge the owner of this Bond
for the registration of every such transfer of this Bond an amount sufficient to reimburse them for
any tax, fee or any other governmental charge required (other than by the Issuer) to be paid with
respect to the registration of such transfer, and may require that such amounts be paid before any
such new Bond shall be delivered.

If the date for payment of the principal of, premium, if any, or interest on this Bond is not
a Business Day, then the date for such payment shall be the next succeeding Business Day, and
payment on such day shall have the same force and effect as if made on the nominal date of
payment.

It is hereby certified and recited that all acts, conditions and things required to exist, to
happen, and to be performed precedent to and in the issuance of this Bond exist, have happened
and have been performed in regular and due form and time as required by the laws and Constitution
of the State of Georgia applicable hereto, and that the issuance of this Bond does not violate any
constitutional or statutory limitation or provision.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any

security or benefit under the Resolution until the Certificate of Authentication endorsed hereon
shall have been signed by the Registrar.
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This Bond is issued with the intent that the laws of the State of Georgia shall govern its
construction.

IN WITNESS WHEREOF, the City of Griffin, Georgia, has issued this Bond and has
caused the same to be signed by the Mayor and attested to and countersigned by the Secretary,
either manually or with their facsimile signatures, and its corporate seal or a facsimile thereof to
be affixed, impressed, imprinted, lithographed or reproduced hereon, all as of the day of

, 2022.

CITY OF GRIFFIN, GEORGIA

(SEAL)
By: (FORM)
Mayor
ATTEST:
By: (FORM)
Secretary
Exhibit A-5
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STATE OF GEORGIA )
) VALIDATION CERTIFICATE
SPALDING COUNTY )

I, the undersigned Clerk of the Superior Court of Spalding County, State of Georgia, keeper
of the records and seal thereof, hereby certify that this Bond was validated and confirmed by
judgment of the Superior Court of Spalding County, Georgia, on , 2022.

IN WITNESS WHEREOF, | have hereunto set my hand or caused my official signature
and the seal of the Superior Court of Spalding County, Georgia, to be reproduced hereon in
facsimile.

(SEAL)

CLERK, SUPERIOR COURT
SPALDING COUNTY, GEORGIA

CERTIFICATE OF AUTHENTICATION
This Bond is the Bond designated in and executed under the provisions of the within
mentioned Resolution.
Date of Authentication: , 2022

Authentication Agent

By:

Secretary, City of Griffin, Georgia
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ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

Please print or typewrite name and address, including postal zip code of transferee.

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints

Agent to transfer the within Bond on the

books kept for registration thereof, with full power of substitution in the premises.

Date: , 20

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed
by a member firm of the STAMP, SEMP or

MSP signature guarantee medallion programs.

Assignor

NOTICE: The signature to this Assignment
must correspond with the name as it appears
upon the face of the within Bond in every
particular, without alteration or enlargement
or any change whatever.

[END OF BOND FORM]
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SECRETARY’S CERTIFICATE
Now comes the undersigned Secretary of the Board of Commissioners for the City of
Griffin, Georgia, keeper of the records and seal thereof, and certifies that the foregoing is a true
and correct copy of a resolution approved and adopted by the Board of Commissioners of the City
of Griffin in public meeting property and lawfully held and assembled on March 22, 2022, the
original of which resolution has been entered in the official records of the City under my

supervision and is in my official possession, custody and control.
| further certify that the meeting was held in conformity with the open meeting

requirements of Title 50, Chapter 14 of the Official Code of Georgia.

SECRETARY
(SEAL)
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CITY OF GRIFFIN, GEORGIA

MASTER BOND RESOLUTION

Adopted March 22, 2022

PROVIDING FOR ISSUANCE OF

CITY OF GRIFFIN (GEORGIA)
COMBINED PUBLIC UTILITY REVENUE BONDS

17
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MASTER BOND RESOLUTION

THIS MASTER BOND RESOLUTION (THIS “RESOLUTION”), ADOPTED
MARCH 22, 2022, BY THE BOARD OF COMMISSIONERS OF THE CITY OF GRIFFIN (THE
“BOARD OF COMMISSIONERS”), PROVIDING FOR THE ISSUANCE OF THE CITY OF
GRIFFIN (GEORGIA) COMBINED PUBLIC UTILITY REVENUE BONDS, IN ONE OR
MORE SERIES TO FINANCE (1) THE REFUNDING OF REVENUE BONDS OR OTHER
OBLIGATIONS ISSUED BY THE CITY OF GRIFFIN (THE “CITY” OR THE “ISSUER”)
FOR THE CITY’S COMBINED PUBLIC UTILITY SYSTEM (THE “SYSTEM”) AND (II)
THE ACQUISITION, CONSTRUCTION AND EQUIPPING OF IMPROVEMENTS FOR THE
SYSTEM; PROVIDING FOR THE ISSUANCE OF ADDITIONAL BONDS AND
INCURRENCE OF OTHER OBLIGATIONS; PROVIDING FOR PAYMENT OF SUCH
BONDS AND OBLIGATIONS FROM CERTAIN REVENUES OF THE SYSTEM; MAKING
CERTAIN COVENANTS AND AGREEMENTS IN CONNECTION THEREWITH,
INCLUDING, BUT NOT LIMITED TO A RATE COVENANT AND COVENANTS
REGARDING DEFAULTS AND REMEDIES; AND PROVIDING FOR OTHER MATTERS.

PREAMBLE

1. Under and by virtue of authority of the Revenue Bond Law, codified in O.C.G.A.
8§ 36-82-60, et seq., the Constitution of the State of Georgia, the general laws of the State of
Georgia, and the laws of the State of Georgia relating to the City, a municipal corporation of the
State of Georgia, the City is authorized to issue its revenue bonds payable from revenue derived
from the operation and ownership of the existing electric system, water system, and sewer system,
which is managed as a combined public utility system, and the City is authorized to improve the
System for its own use and for the use of public and private consumers within the territorial limits
of the City. The City is further authorized to prescribe and revise rates and collect fees, tolls and
charges for the services and facilities furnished by the System and, in anticipation of the collection
of revenues from the System, to issue revenue bonds to finance, in whole or in part, the cost of any
such improvements and to pay the expenses incident thereto and to refund revenue bonds
previously issued.

2. Capitalized terms used but not otherwise defined in this Preamble shall have the
meanings given such terms Article 11 of this Resolution.

3. The City has previously issued its CiITY oF GRIFFIN COMBINED PUBLIC UTILITY
REVENUE REFUNDING BONDS, SERIES 2012, in the aggregate principal amount of $57,500,000 (the
“Series 2012 Bonds”) for the purpose of providing funds to currently refund and redeem the City’s
outstanding COMBINED PUBLIC UTILITY REVENUE REFUNDING AND IMPROVEMENT BONDS, SERIES
2002, the proceeds of which were used by the City to finance the acquisition, construction and
installation of certain additions, extensions and improvements to the System. The Series 2012
Bonds are currently outstanding in the aggregate principal amount of $37,635,000, bear interest at
the rates set forth below, payable semi-annually on the first days of January and July in each year,
and mature on January 1 in the years and in the amounts as follows
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Year Principal Amount Interest Rate

2023 $3,125,000 4.000%
2024 3,250,000 5.000
2025 3,415,000 5.000
2027* 7,275,000 3.000
2028 3,800,000 5.000
2029 4,000,000 3.125
2030 4,120,000 3.250
2032* 8,650,000 3.375

*Subject to Scheduled Mandatory Redemption.

The Series 2012 Bonds maturing on January 1, 2024, and thereafter may be redeemed prior to their
respective maturities at the option of the City, in whole or in part (maturities to be designated by
the City) at any time, beginning January 1, 2023, at a redemption price equal to 100% of the
principal amount thereof plus accrued interest to the redemption date.

4. The Series 2012 Bonds are the only outstanding bonds of the City that has a lien on
the System.

5. The City has now determined that it is in the best interests of the City to provide
for the refunding and defeasance of the outstanding Series 2012 Bonds prior to their maturity for
the purpose of reducing the debt service otherwise due by the City relating to the System. The
City will accomplish such refunding through the issuance of its CiTy oF GRIFFIN COMBINED
PusLIC UTILITY REFUNDING REVENUE BOND, SERIES 2022, in the principal amount of $34,820,000
(the “Series 2022 Bond”). The Series 2022 Bond will be secured by a first and prior pledge of and
charge on the Net Revenues of the System, on parity to any other charge or lien which may
hereafter be created thereon, and will be authorized by the terms of this Resolution and the terms
of a First Supplemental Resolution to be approved concurrently with the approval of this
Resolution.

6. The City has further determined, in order to revise and expand on the authorizing
provisions for the issuance of its combined public utility revenue bonds and in the incurrence of
other obligations relating to the System by the City, that it is now necessary and desirable to adopt
this Master Bond Resolution.

NOW, THEREFORE, BE IT FURTHER RESOLVED by the Board of Commissioners of
the City of Griffin in public meeting properly and lawfully called and assembled, and it is hereby
resolved by authority of the same, as follows:
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ARTICLE |
AUTHORITY FOR THIS RESOLUTION

Section 101. Authority for this Resolution. This Resolution is adopted pursuant to the
Revenue Bond Law of Georgia, codified in O.C.G.A. § 36-82-60, et. seq., the Constitution of the
State of Georgia, the general laws of the State of Georgia, and the laws of the State of Georgia
relating to the Issuer.

[End of Article 1]
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ARTICLE Il
DEFINITIONS
Section 201. Definitions. As used herein, unless the context otherwise requires:

“Additional Bonds” means additional obligations, including, without limitation,
Commercial Paper Obligations, issued in compliance with the terms, conditions and limitations
contained in Article XII hereof which will have an equal lien on the Pledged Revenues in the
manner and to the extent herein provided, and rank equally in all other respects with the Series
2022 Bond (except with respect to amounts held in any separate account created in the
Construction Fund pursuant to Article VII hereof and with respect to amounts held in any separate
account or accounts in the Debt Service Reserve Account, which amounts shall be held only for
the benefit of the Holders of the Bonds for which such accounts were created.

“Amortization Installment” means the funds deposited in the Debt Service Account in a
given Bond Year that are required for the payment at maturity or redemption of all or a portion of
any Term Bond, as the case may be, within a Series of Bonds, as established by resolution of the
Issuer at or before the delivery of that Series of Bonds.

“Annual Budget” means the budget, as amended and supplemented from time to time,
prepared by the Issuer for each Fiscal Year in accordance with Section 1104 hereof.

“Authorized Depository” means any bank, trust company, national banking association,
savings and loan association, savings bank or other banking association selected by the Issuer as a
depository, having a combined capital, surplus and undivided profits of at least $50,000,000, which
is authorized under Georgia law to be a depository of municipal funds and which has qualified
with all applicable state and federal requirements concerning the receipt of Issuer funds.

“Bond Counsel” means nationally recognized legal counsel experienced in matters
relating to the validity of, and the exclusion from gross income for federal income tax purposes of
interest on, obligations of states and their political subdivisions.

“Bond Insurer” means, with respect to any Series of Bonds, the issuer of a municipal bond
insurance policy insuring all or a portion of the payment, when due, of the principal of and interest
on such Series of Bonds.

“Bond Obligation” means, as of the date of computation, the sum of: (i) the principal
amount of all Current Interest Bonds then Outstanding and (ii) the Compounded Amount on any
Capital Appreciation Bonds then Outstanding.

“Bond Year” means the 12-month consecutive period beginning on the second day of
January and ending on the first day of January in the subsequent calendar year; provided that when
such term is used to describe the period during which deposits are to be made pursuant to Section
902 to amortize principal and interest on the Bonds maturing or becoming subject to redemption,
or the Debt Service Requirement, the principal amount of, and interest on, Bonds maturing or
becoming subject to redemption, on January 1 of any year shall be deemed to mature, become
subject to redemption, or be due for payment on the last day of the preceding Fiscal Year.

4
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“Bondholder,” “Holder,” “Owner,” “holder” or “owner” means the registered owner (or
their authorized representative) of Bonds.

“Bonds” means the Series 2022 Bond and any Additional Bonds.

“Book-Entry Bonds” means those Bonds to which the provision of Section 613 hereof
apply.

“Business Day,” unless otherwise provided by a supplemental resolution with respect to a
particular Series of Bonds, means a day on which banking business is transacted in the city or
cities in which the Paying Agent (if an Authorized Depository) has its designated corporate trust
offices, on which the New York Stock Exchange is open and on which the Issuer is open to transact
business.

“Capital Appreciation Bonds” means Bonds that bear interest, compounded
semiannually, that is payable only at maturity or upon redemption prior to maturity in amounts
determined by reference to the Compounded Amounts, and which may be either Serial Bonds or
Term Bonds. In the case of Capital Appreciation Bonds that are convertible to Bonds with interest
payable prior to maturity or prior to redemption of such Bonds, such Bonds shall be considered
Capital Appreciation Bonds only during the period of time prior to such conversion, and after such
conversion date shall be treated as having a principal amount equal to their accreted value on the
conversion date.

“Chief Financial Officer” means the Finance Director of the Issuer.
“City Manager” means the City Manager of the Issuer.

“Code” means the Internal Revenue Code of 1986, as amended, or any corresponding
provisions of any future laws of the United States of America relating to federal income taxation,
and except as otherwise provided herein or required by the context thereof, includes interpretations
thereof contained or set forth in the applicable regulations of the Department of the Treasury
(including applicable final regulations, temporary regulations and proposed regulations), the
applicable rulings of the Internal Revenue Service (including published Revenue Rulings and
private letter rulings) and applicable court decisions.

“Commercial Paper Obligations” means all of the Bonds (which may be designated as
notes or other obligations) of a Series or a proportionate maturity thereof with a maturity of less
than 271 days so designated by the Issuer by a supplemental resolution prior to the issuance
thereof.

“Composite Reserve Account” means the account in the Debt Service Reserve Account
established pursuant to Section 901 hereof.

“Composite Reserve Requirement” means an amount equal to the least of (i) the
Maximum Debt Service Requirement calculated with respect to all Series of Bonds Outstanding
hereunder that are secured by the Composite Reserve Account, (ii) 125% of the average Debt
Service Requirement calculated with respect to all Series of Bonds Outstanding hereunder that are
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secured by the Composite Reserve Account, or (iii) 10% of the aggregate principal amount of all
Series of Bonds Outstanding hereunder that are secured by the Composite Reserve Account,
provided, however, that in determining the aggregate principal amount of Bonds Outstanding for
the purposes of this clause (iii), the issue price of Bonds (net of pre-issuance accrued interest) shall
be substituted for the aggregate stated original principal amount of those Bonds if such Bonds were
sold at either an original issue discount or premium exceeding two percent (2%) of the stated
redemption price at maturity, such amount to be calculated at the time of issuance of Bonds secured
by the Composite Reserve Account and on the last day of each Bond Year.

“Compounded Amounts” means the principal amount of the Capital Appreciation Bonds
plus the amount of interest that has accreted on such Bonds, compounded semiannually, to the date
of calculation, determined by reference to accretion tables contained in each such Bond or an
offering document or official statement with respect thereto. The Compounded Amounts for such
Bonds as of any date not stated in such tables shall be calculated by adding to the Compounded
Amount for such Bonds as of the date stated in such tables immediately preceding the date of
computation a portion of the difference between the Compounded Amount for such preceding date
and the Compounded Amount for such Bonds as of the date shown on such tables immediately
succeeding the date of calculation, apportioned on the assumption that interest accretes during any
period in equal daily amounts on the basis of a year of twelve 30-day months.

“Construction Fund” means the Construction Fund established pursuant to Article VII
hereof.

“Cost of Operation and Maintenance” means the reasonable and necessary costs of
operating, maintaining and repairing the System, including salaries, wages, the payment of any
contractual obligations incurred pertaining to the operation of the System, the cost of materials and
supplies, rentals of leased property, real or personal, insurance premiums, audit fees, a reasonable
allowance for working capital, and such other proper charges as may be made for the purpose of
operating, maintaining and repairing the System in accordance with sound business practice, but
before making provision for depreciation.

“Cost” or “Cost of the Projects,” with respect to each Project subsequently authorized
pursuant to subsequent resolutions of the Issuer, shall include all items of cost with respect to such
Project to be financed with proceeds of Bonds issued hereunder (including reimbursement to the
Issuer in connection with items previously incurred in anticipation of the issuance of the Bonds).
Without intending to limit the forgoing, Cost of the Projects shall include, without limitation: (i)
all direct costs of the Project described in the plans and specifications for such Project; (ii) all costs
of planning, designing, acquiring, constructing, financing, commissioning and placing such
Projects in operation; (iii) all costs of issuance of Bonds, including the cost of bond insurance, any
Reserve Product, any Credit Facility, any Liquidity Facility, fees and expenses of bond counsel,
underwriters and underwriters’ counsel, purchaser and purchaser’s counsel, counsel for the Issuer,
special tax counsel, financial advisors, printing costs and Rating Agency fees, initial acceptance
fees of paying agents, registrars, trustees and depositaries, and any other costs of issuance of
Bonds; (iv) the cost of any lands or interests therein and all of the properties deemed necessary or
convenient for the maintenance and operation of the Projects; (v) all other engineering, legal and
financial costs and expenses; (vi) all expenses for estimates of costs and of projections of future
revenues; (vii) costs of obtaining governmental and regulatory permits, licenses, covenants and
approvals; (viii) all fees of special advisors and consultants associated with one or more aspects of
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the Projects or the financing thereof; (ix) all costs relating to claims or judgments arising out of
the construction of the System; (x) all federal, state and local taxes and payments in lieu of taxes
required to be paid in connection with the acquisition and construction of the System; (xi) all
amounts required to be paid by this Resolution or any supplemental resolution authorizing the
issuance of Bonds into the Debt Service Reserve Account upon the issuance of any Series of
Bonds; (xii) the payment of all principal, premium, if any, and interest when due, of any Bonds of
any Series or other evidences of indebtedness issued to finance a portion of the cost of the Projects,
whether at the maturity thereof or at the due date of interest or upon redemption thereof; (xiii)
interest on Bonds of any Series prior to and during construction of any Project for which such
Bonds were issued, and for such additional periods as the Issuer may reasonably determine to be
necessary for the placing of such Projects in operation; (xiv) the reimbursement to the Issuer of all
such costs of any Project that have been advanced by the Issuer from its available funds before the
delivery of a Series of Bonds issued to finance such costs; (xv) the principal, premium, if any,
interest, and costs related thereto, payable with respect to any note or other obligation issued by
the Issuer to pay any part of the Cost of the Project; (xvi) all amounts required to be rebated to the
United States of America in order to preserve the exclusion from gross income for federal income
tax purposes of interest on Bonds other than Taxable Bonds; and (xvii) such other costs and
expenses which shall be necessary or incidental to the financing herein authorized and the
construction and acquisition of the Projects and the placing of same in operation.

“Credit Facility” means a line of credit, letter of credit, bond insurance policy, guaranty
or similar credit enhancement device or arrangement (including, without limitation, any
reimbursement arrangement relating thereto) providing support for the payment of the principal of
and interest on one or more Series of Bonds. A Credit Facility also may be a Liquidity Facility.

“Credit Facility Provider” means the issuer of a Credit Facility. A Credit Facility
Provider also may be a Liquidity Facility Provider.

“Current Interest Bonds” means Bonds that bear interest which is payable periodically
prior to, rather than solely at, the maturity of the Bonds.

“Dated Date” means the date established by a resolution authorizing the issuance of a
Series of Bonds.

“Debt Service Coverage Ratio” means the quotient determined by dividing the Income
Available for Debt Service by the Debt Service Requirement, and may be expressed as a fractional,
decimal, or percentage result.

“Debt Service Account” means the Debt Service Account established pursuant to Section
901 hereof.

“Debt Service Reserve Account” means the Debt Service Reserve Account established
pursuant to Section 901 hereof.

“Debt Service Offset” means the receipts of the Issuer that are not included in Gross
Revenues and are legally available to pay interest on Bonds, including without limitation any
federal interest subsidy payments. Any Debt Service Offset shall be deposited directly to the Debt
Service Account upon receipt by the Issuer.
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“Debt Service Requirement” means, for a given Bond Year, the remainder after
subtracting any accrued and capitalized interest for that year that has been set aside in the Revenue
Fund or in a separate account or subaccount in the Construction Fund for that purpose, concurrently
with the issuance of Bonds hereunder, from the sum of:

@) The amount required to pay the interest coming due on Bonds during that

Bond Year,

(b) The amount required to pay the principal of Serial Bonds and the principal

of Term Bonds maturing in that Bond Year that are not included in the Amortization
Installments for such Term Bonds; and

Year.

(©) The Amortization Installments for all series of Term Bonds for that Bond

1) For purpose of the rate covenant contained in Section 1105 of this
Resolution, and for purposes of determining the Reserve Requirement pursuant to
Sections 902 and 905 of this Resolution, the interest rate on Variable Rate Bonds
for the Bond Year in which such calculation is made, or for any following Bond
Year, as the case may be, shall be established by a supplemental resolution
providing for the issuance of such Variable Rate Bonds.

(2) For purposes of determining the Maximum Debt Service
Requirement or the Debt Service Requirement for the issuance of Additional Bonds
pursuant to Section 1202 of this Resolution, the interest rate on Variable Rate
Bonds Outstanding on the date of calculation shall be the same as the interest rate
used for the rate covenant as described in paragraph (1) of this definition, and the
interest rate on Variable Rate Bonds proposed to be issued under the provisions of
Section 1202, shall be established by a supplemental resolution providing for the
issuance of such Variable Rate Bonds.

3) If Bonds are subject to purchase by the Issuer at the option of the
Bondholder, the optional “put” date or dates shall be ignored and the stated maturity
dates of such Bonds shall be used for the purposes of this calculation.

4 For purposes of calculating the Debt Service Requirement with
respect to Commercial Paper Obligations, only the interest component of such
Commercial Paper Obligations and the principal component of the Commercial
Paper Obligations that the Issuer reasonably expects to retire and not to pay with
the proceeds of roll-over Commercial Paper Obligations in such Bond Year (as
reflected in the Annual Budget and/or a certificate of the Chief Financial Officer)
shall be included in the calculation of the Debt Service Requirement. The interest
rate on the Commercial Paper Obligations shall be computed in the same manner
as the computation of interest on Variable Rate Bonds as described above.

“Defeasance Obligations” means: (i) obligations of, or obligations guaranteed as to
principal and interest by, the United States of America or any agency or instrumentality thereof,
when such obligations are backed by the full faith and credit of the United States of America, and

8
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(ii) obligations of, and obligations guaranteed by, the Federal Home Loan Mortgage Corporation,
Federal National Mortgage Corporation, or the Federal Home Loan Bank system.

“Depository” means DTC as securities depository if so designated by supplemental
resolution for any Additional Bonds issued hereunder, until a successor depository is appointed
pursuant to Section 613 hereof and thereafter means the successor securities depository appointed
pursuant to this Resolution.

“DTC” means The Depository Trust Company, New York, New York, a limited purpose
trust company organized under the laws of the State of New York, in its capacity as Depository
for any subsequent Series of Bonds issued hereunder, as designated by supplemental resolution or
any successor Depository designated by supplemental resolution for any Bonds.

“DTC Participant” means those broker dealers, banks and other financial institutions
reflected as such on the books of DTC.

“First Supplemental Bond Resolution” means the resolution to be adopted by the Board
of Commissioners of the City authorizing the final terms for the issuance of the Series 2022 Bond.

“Fiscal Year” means the period commencing on July 1 of each year and ending on the
succeeding June 30, or such other consecutive 12-month period as may be hereafter designated as
the fiscal year of the Issuer.

“Governing Body” means the Board of Commissioners of the Issuer.

“Gross Revenues” means all income and revenues derived from the ownership and
operation of the System, including income from the investment of funds to be deposited in the
Revenue Fund, any proceeds from business interruption insurance, and all special assessment
revenues related to improvements to the System if such special assessment revenues are
specifically designated by the Governing Body to be included in Gross Revenues, but shall not
include (i) income from investments irrevocably pledged to the payment of any Bonds issued or
to be refunded under any refunding plan of the Issuer, (ii) proceeds from the sale of any Bonds or
other obligations of the Issuer and the earnings thereon (other than the earnings on proceeds
deposited in reserve funds), (iii) moneys received by the Issuer from federal, state or local
governmental grants or stipends that by their terms are restricted from being used in the manner
that Gross Revenues are to be applied hereunder, (iv) payments made under Credit Facilities issued
to pay or secure the payment of a particular Series of Bonds, (v) insurance or condemnation
proceeds other than business interruption insurance, and (vi) any Debt Service Offset.

“Income Available for Debt Service” means, for any period of 12 consecutive calendar
months for which such determination is made, Net Revenues; provided, however, that no
determination thereof shall take into account (a) a gain or loss resulting from the extinguishment
of Bonds, (b) the sale, exchange or other disposition of capital assets not made in the ordinary
course of business, (c) unrealized gains or losses, or (d) earnings on the Construction Fund.

“Issuer” or “City” means the City of Griffin, Georgia.
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“Liquidity Facility” means a line of credit, letter of credit, standby bond purchase
agreement or similar enhancement device or arrangement creating a source to be drawn upon by
the Issuer to pay the purchase price of one or more Series of Bonds upon a mandatory or optional
tender for payment. A Liquidity Facility may also be a Credit Facility.

“Liquidity Facility Provider” means the issuer of a Liquidity Facility. A Liquidity
Facility Provider also may be a Credit Facility Provider.

“Mayor” means the Mayor or the Mayor Pro Tem of the Governing Bodly.

“Maximum Annual Debt Service Coverage Ratio” means the quotient determined by
dividing Income Available for Debt Service by the Maximum Debt Service Requirement and may
be expressed as a fractional, decimal, or percentage result.

“Maximum Debt Service Requirement” means, as of any particular date of calculation,
the largest Debt Service Requirement for any remaining Bond Year, except that with respect to
any Bonds for which Amortization Installments have been established, the amount of principal
scheduled to come due on the final maturity date with respect to such Bonds shall be reduced by
the aggregate principal amount of such Bonds that are to be redeemed or paid from Amortization
Installments to be made in prior Bond Years.

“Net Revenues” means, with respect to any Fiscal Year, the remainder of the Gross
Revenues, after deducting the Cost of Operation and Maintenance for such Fiscal Year.

“No Adverse Effect Opinion” means an opinion of Bond Counsel that a particular event,
plan of action or circumstance will not cause, in and of itself, interest on any Bonds issued
hereunder to become includable in the gross income of the holders thereof for federal income tax
purposes. A No Adverse Effect Opinion will not be required with respect to any Series of Bonds
which were issued as Taxable Bonds.

“0.C.G.A.” means Official Code of Georgia Annotated.

“QOutstanding” or “Bonds outstanding” or “Outstanding Bonds” means all Bonds that
have been issued pursuant to this Resolution except:

1) Bonds paid at maturity or as a result of redemption prior to maturity, or
which have been cancelled after purchase in the open market by the Issuer;

(@) Bonds for the payment or redemption of which, pursuant to, and subject to
the provisions of, Article XIV hereof, Defeasance Obligations shall have been theretofore
irrevocably set aside in a special account with the Paying Agent or an Authorized
Depository acting as an escrow agent (whether upon or prior to the maturity or redemption
date of any such Bonds) in an amount which will be sufficient, together with earnings on
such Defeasance Obligations, to pay the principal of and interest on such Bonds at maturity
or the principal of, interest on and premium, if any, upon their earlier redemption; provided
that, if such Bonds are to be redeemed before the maturity thereof, irrevocable and
unconditional notice of such redemption shall have been given according to the
requirements of this Resolution or irrevocable instructions directing the timely publication
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of such notice and directing the payment of the principal of, premium, if any, and interest
on all Bonds at such redemption dates shall have been given to the Paying Agent or such
escrow agent; and

3) Bonds which are deemed paid pursuant to Section 606 hereof or Section
608 hereof, or in lieu of which other Bonds have been issued under Section 605 hereof.

“Paying Agent” means the Issuer or any Authorized Depository designated by the Issuer
to serve as a Paying Agent or place of payment for any one or more Series of Bonds issued
hereunder that shall have agreed to arrange for the timely payment of the principal of, interest on
and premium, if any, with respect to the Bonds to the registered owners thereof, from funds made
available therefor by the Issuer, and any successors designated pursuant to this Resolution. All
Paying Agents appointed hereunder, if other than the Issuer, shall have a combined capital, surplus
and undivided profits of at least $50,000,000.

“Payment Date” means, as the context may require, any date on which a payment of
principal and/or interest on any Bonds Outstanding is due hereunder, including, without limitation,
any date of redemption of Bonds.

“Permitted Investments” means:

@) with respect to bond proceeds, any investments currently authorized by O.C.G.A.
8§ 36-82-7, or as subsequently amended, which currently consist of the following:

(1) The local government investment pool created in O.C.G.A. § 36-83-8; and
(2) The following securities:

A. Bonds or obligations of any City, municipal corporation, school district,
political subdivision, authority, or body or bonds or obligations of the State or other states;

B. Bonds or other obligations of the United States of America or of subsidiary
corporations of the United States government, which are fully guaranteed by such
government;

C. Obligations of and obligations guaranteed by agencies or instrumentalities
of the United States government, including those issued by the Federal Land Bank, Federal
Home Loan Bank, Federal Intermediate Credit Bank, Bank for Cooperatives, and any other
such agency or instrumentality now or hereafter in existence; provided, however, that all
such obligations shall have a current credit rating from a nationally recognized rating
service of at least one of the three highest rating categories available and have a nationally
recognized market;

D. Bonds or other obligations issued by any public housing agency or
municipal corporation in the United States of America, which such bonds or obligations
are fully secured as to payment of both principal and interest by a pledge of annual
contributions under an annual contributions contract or contracts with the United States
government, or project notes issued by any public housing agency, urban renewal agency
or municipal corporation in the United States of America which are fully secured as to
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payment of both principal and interest by a requisition, loan or payment agreement with
the United States government;

E. Certificates of deposit of national or state banks located within the State
which have deposits insured by the Federal Deposit Insurance Corporation and certificates
of deposit of federal savings and loan associations and state building and loan or savings
and loan associations located within the State which have deposits insured by the Savings
Association Insurance Fund of the Federal Deposit Insurance Corporation or the Georgia
Credit Union Deposit Insurance Corporation, including the certificates of deposit of any
bank, savings and loan association, or building and loan association acting as depositary,
custodian or trustee for any proceeds of the Bonds. The portion of such certificates of
deposit in excess of the amount insured by the Federal Deposit Insurance Corporation, the
Savings Association Insurance Fund of the Federal Deposit Insurance Corporation, or the
Georgia Credit Union Deposit Insurance Corporation, if any, shall be secured by deposit
with the Federal Reserve Bank of Atlanta, Georgia, or with any national or state bank or
federal savings and loan association or state building and loan or savings and loan
association located within the State, or with a trust office within the State or with a trust
office within the State, of one or more of the following securities in an aggregate principal
amount equal at least to the amount of such excess: direct and general obligations of the
State or other states or of any City or municipal corporation in the State, obligations of the
United States of America or subsidiary corporations included in subparagraph (B) above,
obligations of the agencies and instrumentalities of the United States government included
in subparagraph (C) above, or bonds, obligations, or project notes of public housing
agencies, urban renewal agencies, or municipalities included in subparagraph (D) above;

F.  Securities of or other interests in any no-load, open-end management type
investment company or investment trust registered under the Investment Company Act of
1940, as from time to time amended, or any common trust fund maintained by any bank or
trust company which holds such proceeds as trustee or by an affiliate thereof so long as:

1) the portfolio of such investment company or investment trust or
common trust fund is limited to the obligations referenced in subparagraphs (B)
and (C) above and repurchase agreements fully collateralized by any such
obligations;

@) such investment company or investment trust or common trust fund
takes delivery of such collateral either directly or through an authorized
custodian;

3 such investment company or investment trust or common trust fund
Is managed so as to maintain its shares at a constant net asset value; and

4) securities of or other interests in such investment company or
investment trust or common trust fund are purchased and redeemed only through
the use of national or state banks having corporate trust powers and located within
the State; and

G. Interest-bearing time deposits, repurchase agreements, reverse repurchase
agreements, rate guarantee agreements, or other similar banking arrangements with a bank
or trust company having capital and surplus aggregating at least $50 million or with any
government bond dealer reporting to, trading with, and recognized as a primary dealer by
the Federal Reserve Bank of New York having capital aggregating at least $50 million or
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with any corporation which is subject to registration with the Board of Governors of the
Federal Reserve System pursuant to the requirements of the Bank Holding Company Act
of 1956, provided that each such interest-bearing time deposit, repurchase agreement,
reverse repurchase agreement, rate guarantee agreement, or other similar banking
arrangement shall permit the moneys so placed to be available for use at the time provided
with respect to the investment or reinvestment of such moneys.

(b) With respect to money which does not consist of bond proceeds, if and to the extent
the same are at the time legal under State law:

(1)  any of the investments authorized by O.C.G.A. 8 36-80-3 and O.C.G.A. 8 36-
83-4, or as subsequently amended, which currently consist of the following:

A. Obligations of the United States of America and of its agencies and
instrumentalities, or obligations fully insured or guaranteed by the United States
government or by one of its agencies.

B. Obligations of any corporation of the United States government.

C. Bonds or certificates of indebtedness of the State and of its agencies and
instrumentalities, or of other states.

D. Obligations of other political subdivisions of the State.

E. Certificates of deposit of banks which have deposits insured by the
Federal Deposit Insurance Corporation; provided, however, that portion of such
certificates of deposit in excess of the amount insured by the Federal Deposit
Insurance Corporation must be secured by direct obligations of the State or the United
States of America which are of a par value equal to that portion of such certificates of
deposit which would be uninsured.

F.  Prime bankers’ acceptances.
G. Repurchase agreements.

H.  The local government investment pool established by O.C.G.A. § 36-83-
8; and

(i) any other investments to the extent at the time hereafter permitted by the
applicable law of the State for the investment of public funds.

“Pledged Revenues” means the Net Revenues of the System, all other amounts, including
investments thereof, held in the funds and accounts described hereunder, except funds held in the
Rebate Fund and except funds held in an account in the Construction Fund or in the Debt Service
Reserve Account for a specific Series of Bonds, which will be held solely for the Series of Bonds
for which such account was created.

“Project” or “Projects” means the construction or acquisition of additions, extensions and
improvements and repairs to and replacements of various components of any portion of the
System, as described from time to time by resolution of the Issuer, or the refunding of obligations
issued or incurred for such purpose.

13

34



“Project Superintendent” means the person designated by the Governing Body to have
responsibility to supervise the acquisition, construction and equipping of the Projects and any
successor to such person.

“Qualified Independent Consultant” means any one or more qualified and recognized
independent consultants determined by the Issuer as having favorable repute, skill and experience
with respect to the acts and duties required of a Qualified Independent Consultant by a particular
section or one or more sections hereof, as shall be retained by the Issuer from time to time for the
purposes hereof.

“Rating Agency” means any nationally recognized securities rating agency.

“Rebate Amount” means the excess of the amount earned on all nonpurpose investments
(as defined in Section 148(f)(6) of the Code) over the amount that would have been earned if such
nonpurpose investments were invested at a rate equal to the yield on the applicable Series of Bonds,
plus any income attributable to such excess, but shall not include any amount exempted by Section
148 of the Code thereof.

“Rebate Fund” means the fund of that name created by Section 901 hereof.

“Rebate Year” means a one year period (or shorter period from the date of first issuance
of Bonds hereunder) that ends at the close of business on December 31 of each calendar year.

“Record Date” means the date specified as such in Section 602(d) hereof.

“Registrar” means the Issuer or any agent (including the Paying Agent) designated from
time to time by the Issuer, by resolution, to maintain the registration books for the Bonds issued
hereunder or to perform other duties with respect to registering the transfer of Bonds.

“Renewal and Extension Fund” means the fund of that name created by Section 901
hereof.

“Revenue Bond Law” means the Revenue Bond Law of the State, codified in O.C.G.A. §
36-82-60 through § 36-82-85, as amended.

“Reserve Product” means an insurance policy, a surety bond or a letter of credit or other
credit facility issued by a Reserve Product Provider used in lieu of a cash deposit in an account in
the Debt Service Reserve Account and meeting the terms and conditions of Section 902(a)(4)
hereof.

“Reserve Product Provider” means a reputable and nationally recognized bond insurance
provider or a bank or other financial institution providing a Reserve Product, whose bond insurance
policies insuring, or whose letters of credit, surety bonds or other credit facilities securing, the
payment, when due, of the principal of and interest on bond issues by public entities results in such
issues (as of the delivery date of the Reserve Product) being rated in one of the three highest rating
categories by any Rating Agency.
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“Reserve Requirement” means, with respect to the Composite Reserve Account, the
Composite Reserve Requirement, and, with respect to each Series of Bonds issued hereunder that
is not secured by the Composite Reserve Account, the amount of money, if any, or available
amount of Reserve Product, if any, or any combination thereof, required by subsequent resolution
adopted prior to the issuance of such Series of Bonds to be deposited in the separate account in the
Debt Service Reserve Account with respect to such Series of Bonds pursuant to Section 902 hereof,
if the reserve established with respect to such Series of Bonds is available for use only with respect
to such Series of Bonds.

“Secretary” means the Secretary of Board of Commissioners of the Issuer, or any such
other person who is duly authorized to act on his or her behalf.

“Serial Bonds” means all Bonds of a Series other than Term Bonds.

“Series” means any portion of the Bonds of an issue authenticated and delivered in a single
transaction, payable from an identical source of revenue and identified pursuant to the
supplemental resolution authorizing such Bonds as a separate Series of Bonds, regardless of
variations in maturity, interest rate, Amortization Installments or other provisions, and any Bonds
thereafter authenticated and delivered in lieu of or in substitution of a series of Bonds issued
pursuant to this Resolution.

“Series 2022 Bond” means the Issuer’s COMBINED PuBLIC UTILITY REFUNDING REVENUE
BOND, SERIES 2022, authorized to be issued hereunder and by the terms of the First Supplemental
Bond Resolution.

“SIFMA Municipal Index” means the Securities Industry and Financial Markets
Association Municipal Swap Index as of the most recent date for which such index was published,
or such other weekly, high-grade index comprised of seven-day, tax-exempt variable rate demand
notes produced by Municipal Market Data, Inc., a Thompson Financial Services Company, or its
successor, or as otherwise designated by Securities Industry and Financial Markets Association or
any successor thereto; provided, however, that, if such index is no longer produced by Municipal
Market Data, Inc. or its successor, then “SIFMA Municipal Index” shall mean such other
reasonably comparable index selected by the Issuer.

“State” means the State of Georgia.

“Subordinate Debt” means any bond, note or other indebtedness or obligation authorized
by resolution of the Issuer and designated in such resolution as constituting “Subordinate Debt”
hereunder, which shall be payable from, and secured by a lien upon, Pledged Revenues subject
and subordinate to Bonds issued hereunder.

“System” means, collectively, the electric system, water system, and sewer system of the
City as the same now exists and as it may be hereafter added to, extended and improved.

“Taxable Bonds” means Bonds for which the interest on which is not intended at the time

of the issuance thereof to be excludable from the gross income of the holders thereof for federal
tax purposes.
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“Term Bonds” means Bonds of a Series for which Amortization Installments are
established, and such other Bonds of a Series so designated by supplemental resolution of the
Issuer adopted on or before the date of delivery of such Bonds.

“Trustee” has the meaning provided in Section 1302 hereof.
“Variable Rate Bonds” means Bonds issued with a variable, adjustable, convertible or
other similar interest rate, which rate cannot be ascertained and determined at the time of issuance

for the entire term of such Bonds.

Section 202. Rules of Construction. Unless the context clearly indicates to the contrary:

@) Words importing singular number shall include the plural number in each case and
vice versa, and words importing persons shall include firms, corporations or other entities
including governments or governmental bodies.

(b) “herein,” “hereby,” “hereunder,” “hereof,” “hereinbefore,” “hereinafter” and other
equivalent words refer to this Resolution and not solely to the particular portion thereof in which
any such word is used.

(c) any pronoun used herein shall be deemed to cover all natural persons;

(d) all references herein to particular Articles or Sections are references to Articles or
Sections of this Resolution; and

(e) The titles preceding each Section or this Resolution are for convenience of
reference only and are not intended to define, limit or describe the scope or intent of any provisions
of this Resolution.

[End of Article 1]
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ARTICLE 111
FINDINGS
Section 301. FEindings. It is hereby ascertained, determined and declared that:

@) The Issuer now owns, operates and maintains the System and derives Gross
Revenues therefrom.

(b) Upon the effective date of this Resolution, the Pledged Revenues are pledged to the
payment of the outstanding Series 2012 Bonds. Upon the issuance of the Series 2022 Bond, the
Series 2012 Bonds will be defeased, and the Series 2022 Bond and any Additional Bonds will be
secured by a first and prior pledge of and charge on the Pledged Revenues of the System, on parity
to any other charge or lien which may hereafter be created thereon.

(©) All Gross Revenues will be deposited into the Revenue Fund. The principal of,
interest on and premium, if any, with respect to the Bonds and all required debt service, reserve
and other payments with respect thereto shall be payable solely from moneys deposited in the
Revenue Fund, and in the manner and to the extent provided pursuant to this Resolution, which
the Issuer has full authority to irrevocably pledge. The Issuer shall never be required to levy taxes
on any property to pay the principal of, interest on or any premium with respect to the Bonds or to
make any of the required debt service, reserve or other payments required herein, and the Bonds
shall not constitute a lien on any property owned by or situated within the limits of the Issuer
except the Pledged Revenues as expressly provided herein.

[End of Article I11]
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ARTICLE IV

AUTHORIZATION OF CONSTRUCTION AND
ACQUISITION OF PROJECTS; COST OF PROJECTS

Section 401. Authorization of Projects. Projects to be financed with proceeds of Bonds
shall be defined and described by subsequent resolutions of the Issuer, the description of which
Projects also may be modified as provided in the resolution authorizing the Bonds financing such
Projects.

Section 402. Cost of Projects. (a) Proceeds received from the sale of the Series 2022
Bond are hereby authorized to be used to refund and defease the Series 2012 Bonds, to be further
provided by the First Supplemental Bond Resolution.

(b) Proceeds received from the sale of one or more subsequent Series of Bonds are
hereby authorized to be used to fund the acquisition, construction, and equipping of the System,
to refinance, in whole or in part, outstanding obligations of the System (the proceeds of which
financed the acquisition, construction and equipping of the System) or to reimburse the Issuer for
costs previously incurred by the Issuer for Projects, all as described in subsequent resolutions
authorizing the issuance of a Series of Bonds.

[End of Article IV]
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ARTICLE V
RESOLUTION TO CONSTITUTE CONTRACT

Section 501. Resolution to Constitute Contract.

In consideration of the acceptance of the Bonds authorized to be issued hereunder by those
who shall hold the same from time to time, and the issuance of a Reserve Product by a Reserve
Product Provider or a Credit Facility by a Credit Facility Provider, from time to time, this
Resolution shall be deemed to be and shall constitute a contract between the Issuer, the
Bondholders, the Reserve Product Provider, and any Credit Facility Provider. The covenants and
agreements herein set forth to be performed by the Issuer shall be first for the equal benefit,
protection, and security of the Bondholders and all Bonds shall be of equal rank and without
preference, priority, or distinction over any other thereof, except as expressly provided herein, and
second, for the equal and proportionate benefit, protection, and security of all Reserve Product
Providers, without preferences, priority, or distinction over any other thereof.

[End of Article V]
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ARTICLE VI

AUTHORIZATION, DESCRIPTION, FORM
AND TERMS OF BONDS

Section 601. Authority for Issuance of Bonds.Subject and pursuant to the provisions
hereof, Bonds to be known as CiTY oF GRIFFIN (GEORGIA) COMBINED PUBLIC UTILITY REVENUE
BoNDs are hereby authorized to be issued for the purpose of financing or refinancing the Cost of
the Projects, with other or different descriptive words intended to delineate the purpose for the
issuance of the Bonds. Bonds may be issued in one or more series and the name and series
designation of such Bonds may be changed to reflect the date and sequence of issuance and the
particular terms thereof. The terms of a Series of Bonds shall be set forth in a supplemental
resolution to be adopted by the Issuer prior to the issuance and delivery of a Series of Bonds.

Section 602. Description of Bonds.

@) The Bonds authorized hereunder may be issued in one or more Series that may be
delivered from time to time. The Bonds may be issued as obligations the interest on which is
excludable from gross income for federal tax purposes, as Taxable Bonds, as fixed rate bonds, as
Variable Rate Bonds, as Capital Appreciation Bonds, as Current Interest Bonds, as Commercial
Paper Obligations, or any combination of two of more types of Bonds.

(b) The Issuer by supplemental resolution shall authorize such Series and specify the
following:

1) the authorized principal amount of such Series;
(2 the Projects to be financed with the proceeds thereof;

3 the date and terms of maturity or maturities of the Bonds of such Series,
whether such Bonds are Taxable Bonds, Variable Rate Bonds, fixed rate Bonds, Capital
Appreciation Bonds, Current Interest Bonds, Commercial Paper Obligations, or any
combination of two of more types of Bonds, or the payment of the Bonds on the demand
of the holder, provided that each maturity date shall be December 1 (or, in the event of
semiannual maturities of principal, June 1 and December 1) unless otherwise expressly
provided by subsequent resolution;

4) the interest rate or rates of the Bonds of such series, which may include
variable, dual, adjustable, convertible or other rates, original issue discounts, compound
interest, Capital Appreciation Bonds and zero interest rate bonds, provided that the average
net interest cost rate on each such Series shall never exceed for such Series the maximum
interest rate permitted by law in effect at the time such Series are issued, and provided
further that in the event original issue discount, zero interest rate, Capital Appreciation
Bonds or similar Bonds are issued, only the original principal amount of such Bonds shall
be deemed issued on the date of issuance for the purposes of the maximum amount of
Bonds authorized hereunder or under a supplemental resolution;

5) the denominations, numbering, lettering and series designation of such
Series of Bonds, provided, however, that the Bonds shall be in denominations of $5,000 or
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any integral multiple thereof, or in the case of Capital Appreciation Bonds, in
denominations of $5,000 due at maturity or any integral multiple thereof, or any other
denomination as designated by subsequent resolution;

(6) the Paying Agent and place or places of payment of such Bonds;

@) the redemption prices for such Series of Bonds and any terms of redemption
or any formula for accretion upon redemption not inconsistent with the provisions of this
Resolution which may include mandatory redemption at the election of the holder or
registered owner thereof;

(8) the amount and date of each Amortization Installment, if any, for such
Series of Bonds, provided that each Amortization Installment shall fall due on June 1 or
December 1, of a Bond Year, unless otherwise expressly provided by subsequent
resolution;

)] the use of proceeds of such Series of Bonds, including deposits required to
be made into the Construction Fund and the Debt Service Reserve Account, if any; and

(10) the Reserve Requirement, if any, and any other terms or provisions
applicable to the Series of Bonds, not inconsistent with the provisions of this Resolution.

The supplemental resolution shall designate whether or not such Series of Bonds shall be
secured by the Composite Reserve Account. All of the foregoing may be added by supplemental
resolution or resolutions adopted at any time and from time to time prior to the issuance of such
Series of Bonds. Unless otherwise so provided, each Bond shall bear interest from the later of the
Dated Date or the most recent interest Payment Date to which interest has been paid, until payment
of the principal sum or until provision for the payment thereof on or after the maturity or
redemption date has been duly provided for and, unless otherwise so provided, interest on the
Bonds shall be calculated on the basis of a 360-day year consisting of twelve thirty-day months.

(©) All Bonds hereunder shall be in registered form, in substantially the form set forth
in Exhibit A hereto; shall be numbered from one upward per Series, preceded by the letter “R” and
may contain such other designations as the Issuer may specify by supplemental resolution; and
shall be payable in lawful money of the United States of America. In the case of Current Interest
Bonds, interest thereon shall be payable by mail to the Holder thereof, provided, however, that (i)
so long as the ownership of such Bonds is maintained in a Book-Entry-Only system by a securities
depository, such payment shall be made by automatic funds transfer (“wire”) to such securities
depository or its nominee; and (ii) if such Bonds are not maintained in a Book-Entry-Only system
by a securities depository, upon written request of the registered owner of $1,000,000 or more in
principal amount of Bonds delivered 15 days prior to an interest Payment Date, interest may be
paid when due by wire in immediately available funds to the bank account number of a bank within
the continental United States of America designated in writing by such bondholder to the Paying
Agent, on a form acceptable to it. Any such written election may state that it will apply to all
subsequent payments due with respect to the Bonds held by such registered owner until a
subsequent written notice is filed.

(d) Unless otherwise provided by subsequent resolution authorizing a Series of Bonds,
interest will be paid to the Holders of Bonds as their addresses may appear on the registration
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books of the Issuer at the close of business on the fifteenth day, whether or not a Business Day, of
the month next preceding the interest Payment Date (the “Record Date”), irrespective of any
transfer or exchange of a Bond subsequent to such Record Date and prior to the next succeeding
interest Payment Date, unless the Issuer shall be in default in payment of interest due on such
interest Payment Date. Unless otherwise provided by subsequent resolution authorizing a Series
of Bonds, in the event of any such default, such defaulted interest shall be payable to the persons
in whose names the Bonds are registered at the close of business on a special record date (which
date also shall be the date for the payment of such defaulted interest) as established by notice by
deposit in the U.S. mail, postage prepaid, by the Issuer to the Holders of the Bonds not less than
fifteen (15) days preceding such special record date. Such notice shall be mailed to the persons in
whose names the Bonds are registered at the close of business on the fifth day, whether or not a
Business Day, preceding the date of mailing. Principal of Current Interest Bonds and principal of
and any accreted interest on Capital Appreciation Bonds, shall be payable at maturity or earlier
redemption thereof as provided herein upon presentation and surrender of such Bonds at the
designated office of the Registrar by check or draft unless otherwise provided by subsequent
resolution.

(e) If any date for payment of the principal of, premium, if any, or interest on any Bond
is not a Business Day, then, unless otherwise provided by subsequent resolution with respect to a
series of Bonds, the date for such payment shall be the next succeeding Business Day, and payment
on such day shall have the same force and effect as if made on the nominal date of payment.

()] The form of Bonds may provide that the Holder of any such Bond may demand that
the Issuer purchase such Bond by payment of principal and interest within a stated period after
delivering notice to a designated agent for the Issuer and providing a copy of the notice with the
tender of the Bond to such agent. The designated agent for the Issuer, in accordance with the
terms of a remarketing or replacement agreement, may provide for the resale or redelivery of the
Bonds on behalf of the Issuer at a price provided for in the agreement. If the Bonds shall not be
resold or redelivered within a stated period, the agent for the Issuer may be authorized to draw
upon a previously executed Credit Facility or Liquidity Facility between the Issuer and one or
more banks or other financial or lending institutions permitting the Issuer to borrow funds to pay
for the purchase of Bonds to which such Credit Facility or Liquidity Facility shall pertain. The
particular form or forms of such demand provisions, the period or periods for payment of principal
and interest after delivery of notice, the appointment of the agent for the Issuer, the terms and
provisions of the remarketing or replacement agreement, and the terms and provisions of the
Credit Facility or Liquidity Facility shall be as designated by a supplemental resolution of the
Issuer pertaining to each Series of Bonds to which such terms and provisions are applicable, prior
to the sale and delivery thereof.

Section 603. Execution of Bonds. The Bonds shall be executed in the name of the Issuer
by the Mayor, the seal of the Issuer shall be imprinted, reproduced or lithographed on the Bonds
and attested to and countersigned by the Secretary of the Commission. The signatures of the Mayor
and the Secretary of the Commission on the Bonds may be by facsimile, but one of such officers
shall sign his or her manual signature on the Bonds unless the Issuer appoints an authenticating
agent, registrar, transfer agent or trustee who shall be authorized and directed to cause one of its
duly authorized officers to manually execute the Bonds. If any officer whose signature appears on
the Bonds ceases to hold office before the delivery of the Bonds, his or her signature shall
nevertheless be valid and sufficient for all purposes. In addition, any Bond may bear the signature
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of, or may be signed by, such persons as at the actual time of execution of such Bond shall be the
proper officers to sign such Bond although at the date of such Bond or the date of delivery thereof
such persons may not have been such officers.

Section 604. Registration.

@) The Issuer shall establish a system of registration with respect to any Series or all
Series of Bonds issued hereunder and may issue thereunder certificated registered public
obligations (represented by instruments) or uncertificated registered public obligations (not
represented by instruments) commonly known as book-entry obligations (which shall be subject
to the provisions of Section 613), combinations thereof, or such other obligations as then may be
permitted by law. The Issuer shall appoint such Registrars, transfer agents, depositories or other
agents as may be necessary to cause the registration, registration of transfer, or reissuance of the
Bonds within a commercially reasonable time according to the then-current industry standards and
to cause the timely payment of interest, principal and premium, if any, payable with respect to the
Bonds. Registration and registration of transfer of the Bonds shall be subject to the terms set forth
below and those set forth in the forms of the Bonds referred to in Section 610 hereof. Any such
system may be effective for any Series then Outstanding or subsequently to be issued, provided
however, that if the Issuer adopts a system for the issuance of uncertificated registered public
obligations, it may permit thereunder the conversion, at the option of a holder of any Bond then
Outstanding, of a certificated registered public obligation to an uncertificated registered public
obligation, and the reconversion of the same. A list of the names and addresses of the Holders of
the Bonds shall be maintained at all times by the Registrar and shall be made available to any
Bondholder requesting same during normal business hours.

(b) The registration of the Bonds may be transferred upon the registration books
therefor upon delivery to the Registrar, accompanied by a written instrument or instruments of
transfer in form and with guaranty of signature satisfactory to the Registrar, duly executed by the
Holder of such Bonds or by his attorney-in-fact or legal representative, containing written
instructions as to the details of transfer of such Bonds, along with the social security number or
federal employer identification number of such transferee. In all cases of a transfer of the Bonds,
the Registrar shall enter the transfer of ownership in the registration books from the Bonds at the
earliest practical time in accordance with the provisions of this Resolution and shall deliver in the
name of the new transferee or transferees a new fully registered Bond or Bonds (unless
uncertificated registration shall be requested and the Issuer has a registration system that will
accommodate uncertificated registration) of the same maturity and of authorized denomination or
denominations for the same aggregate principal amount and payable from the same sources of
funds. Unless otherwise provided by supplemental resolution with respect to any Series of Bonds
issued hereunder, neither the Issuer nor the Registrar shall be required to register the transfer of
any Bond during the period commencing on the fifteenth day of the month next preceding an
interest Payment Date on the Bonds and ending on such interest Payment Date, or, in the case of
any proposed redemption of Bonds, after such Bonds or any portion thereof have been selected for
redemption. The Registrar or the Issuer may charge the registered owners of such Bonds for the
registration of every such transfer of such Bonds an amount sufficient to reimburse it for any tax,
fee or any other governmental charge required to be paid with respect to the registration of such
transfer, and may require that such amounts be paid before any such new Bonds shall be delivered.

23

44



(c) The registered owner of any Bond shall be deemed and regarded as the absolute
owner of such Bond for all purposes of this Resolution. Payment of or on account of the debt
service on any Bond shall be made only to, or upon the order of, that registered owner or such
registered owner’s attorney-in-fact duly authorized in writing in the manner permitted by law, and
neither the Issuer nor the Paying Agent shall be affected by notice to the contrary. All payments
made as described in the Resolution shall be valid and effective to satisfy and discharge the liability
upon that Bond, including without limitation, the interest on that Bond, to the extent of the amount
or amounts so paid.

Section 605. Bonds Mutilated, Destroyed, Stolen or Lost.

If any Bond is mutilated, destroyed, stolen or lost, the Issuer or its agent may, in its
discretion (i) deliver a duplicate replacement Bond, or (ii) pay a Bond that has matured or is about
to mature. A mutilated Bond shall be surrendered to and cancelled by the Registrar. The
Bondholder must furnish the Registrar proof of ownership of any destroyed, stolen, or lost Bond;
post satisfactory indemnity; comply with any reasonable conditions the Registrar may prescribe;
and pay the Registrar’s reasonable expenses.

Any such duplicate Bond shall constitute an original contractual obligation on the part of
the Issuer whether or not the destroyed, stolen, or lost Bond be at any time found by anyone, and
such duplicate Bond shall be entitled to equal and proportionate benefits and rights as to lien on,
and source of and security for payment from, the funds pledged to the payment of the Bond so
mutilated, destroyed, stolen, or lost.

Section 606. Provisions for Redemption.

Each Series of Bonds shall be subject to redemption prior to the maturity thereof at the
option of the Issuer at such times and in such manner as shall be established by subsequent
resolutions of the Issuer adopted with respect to any Series of Bonds on or before the time of
delivery of those Bonds. Except as otherwise provided by subsequent resolution with respect to a
Series of Bonds, notice of redemption shall be given by the deposit in the U.S. mail of a copy of a
redemption notice, postage prepaid, at least thirty (30) days and not more than sixty (60) days
before the redemption date to all Holders of the Bonds or portions of Bonds to be redeemed at their
addresses as they appear on the registration books to be maintained in accordance with the
provisions hereof. Failure to give any such notice to a registered owner of a Bond, or any defect
therein, shall not affect the validity of the proceedings for redemption of any Bond or portion
thereof with respect to which no failure or defect occurred. Said notice also shall be given by
certified mail, return receipt requested, or shall be filed electronically, not less than thirty (30) days
nor more than sixty (60) days prior to the date fixed for redemption, to the Municipal Securities
Rulemaking Board’s Electronic Municipal Market Access system (“EMMA”), or as may be
required by applicable law or regulation at the time of giving such notice provided however, failure
to give such notice shall not affect the validity of the proceedings for redemption. Each notice shall
set forth the date fixed for redemption for each Bond being redeemed, the redemption price to be
paid, the date of publication of a notice of redemption, if any, the name and address of the Registrar
and, if less than all of the Bonds then outstanding shall be called for redemption, the distinctive
numbers and letters, including CUSIP numbers, if any, of such Bonds to be redeemed, and in the
case of Bonds to be redeemed in part only, the portion of the principal amount thereof to be
redeemed. If any Bond is to be redeemed in part only, the notice of redemption which relates to
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such Bond also shall state that on or after the redemption date, upon surrender of such Bond, a new
Bond or Bonds in a principal amount equal to the unredeemed portion of such Bond will be issued.

Any notice mailed in the U.S. mail as provided in this section shall be conclusively
presumed to have been duly given, whether or not the owner of such Bond receives such notice.

Notwithstanding the foregoing or any other provision herein, notice of optional redemption
pursuant to this Section 606 may be conditioned upon the occurrence or non-occurrence of such
event or events as shall be specified in such notice of optional redemption and also may be subject
to rescission by the Issuer if expressly set forth in such notice.

Section 607. Effect of Notice of Redemption.

Except as set forth in the last paragraph of Section 606, notice having been given in the
manner and under the conditions herein provided above, the Bonds or portions of Bonds so called
for redemption shall, on the redemption date designated in such notice, become and be due and
payable at the redemption price provided for redemption of such Bonds or portions of Bonds on
such date. On the date so designated for redemption, moneys for payment of the redemption price
being held in separate accounts by the Paying Agents in trust for the Holders of the Bonds or
portions thereof to be redeemed, and any conditions to such redemption having been satisfied, all
as provided in this Resolution, interest on the Bonds or portions of Bonds so called for redemption
shall cease to accrue, such Bonds and portions of Bonds shall cease to be entitled to any lien,
benefit or security under this Resolution, and the Holders of such Bonds or portions of Bonds shall
have no right in respect thereof except to receive payment of the redemption price thereof and, to
the extent provided in Section 608 of this Article, to receive Bonds for any unredeemed portions
of the Bonds.

Section 608. Redemption of Portion of Registered Bonds.

In case part but not all of an outstanding fully registered Bond shall be selected for
redemption, the registered owners thereof shall present and surrender such Bond to the Issuer or
its designated Paying Agent for payment of the principal amount thereof so called for redemption,
and the Issuer shall execute and deliver to or upon the order of such registered owner, without
charge therefor, a Bond or Bonds fully registered as to principal and interest, for the unredeemed
balance of the principal amount of the Bond so surrendered.

Section 609. Bonds Called for Redemption not Deemed Outstanding.

Bonds or portions of Bonds that have been duly called for redemption under the provisions
of this Article VI, with respect to which any conditions to such redemption have been satisfied and
with respect to which amounts sufficient to pay the principal of, premium, if any, and interest to
the date fixed for redemption shall be delivered to and held in separate accounts by an escrow
agent, any Authorized Depository, or any Paying Agent in trust for the registered owners thereof,
as provided in this Resolution, and as to which any conditions to such redemption have been
satisfied, shall not be deemed to be outstanding under the provisions of this Resolution and shall
cease to be entitled to any lien, benefit, or security under this Resolution, except to receive the
payment of the redemption price on or after the designated date of redemption from moneys
deposited with or held by the escrow agent, Authorized Depository or Paying Agent, as the case
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may be, for such redemption of the Bonds and, to the extent provided in Section 608 of this Article,
to receive Bonds for any unredeemed portions of the Bonds.Section 610. Form of Bonds.

The text of the Current Interest Bonds, the form of assignment for such Bond and the form
of certificate of authentication, if any, provisions for compound, zero and dual interest rate Bonds
(if other than Capital Appreciation Bonds), and the certificate of validation, if any, shall be
substantially in the form set forth in Exhibit A attached hereto, with such omissions, insertions and
variations as may be necessary or desirable and authorized or permitted by this Resolution or by
any subsequent resolution adopted prior to the issuance thereof, including, without limitation, such
changes as may be required for the issuance of Taxable Bonds, uncertificated public obligations
to the extent herein authorized and for the execution of the Bonds by an authenticating agent.

The text of the Capital Appreciation Bonds shall be in such form as may be set forth in the
subsequent resolution adopted by the Issuer authorizing such series of Bonds.

Section 611. Application of Bond Proceeds. Except as otherwise provided hereby, the
proceeds, including accrued interest and premium, if any, received from the sale of the Bonds of
any Series shall be applied by the Issuer simultaneously with the delivery of such Bonds in
accordance with the provisions of a supplemental resolution of the Issuer in conformity with this
Resolution to be adopted at or before the delivery of such Series of Bonds.

Section 612. Temporary Bonds. Pending the preparation of definitive Bonds, the Issuer
may execute and deliver temporary Bonds. Temporary Bonds shall be issuable as registered Bonds
without coupons, of any authorized denomination, and substantially in the form of the definitive
Bonds but with such omissions, insertions, and variations as may be appropriate for temporary
Bonds, all as may be determined by the Issuer. Temporary Bonds may contain such reference to
any provisions of this Resolution as may be appropriate. Every temporary Bond shall be executed
and authenticated upon the same conditions and in substantially the same manner, and with like
effect, as the definitive Bonds. As promptly as practicable, the Issuer shall execute and shall furnish
definitive Bonds and thereupon temporary Bonds may be surrendered in exchange for definitive
Bonds without charge at the designated office of the Registrar, and the Registrar shall authenticate
and deliver in exchange for such temporary Bonds a like aggregate principal amount of definitive
Bonds of authorized denominations. Until so exchanged, the temporary Bonds shall be entitled to
the same benefits under this Resolution as definitive Bonds.
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Section 613. Book-Entry Bonds.

@) The Bonds may initially be issued as Book-Entry Bonds in the form of a separate
single authenticated fully registered certificate for each interest rate per maturity of such Bonds.
Upon initial issuance, the ownership of such Bonds shall be registered in the registration books of
the Issuer kept by the Registrar in the name of Cede & Co., as nominee of DTC. The Issuer, the
Registrar, and the Paying Agent may treat DTC (or its nominee) as the sole and exclusive Holder
of such Bonds registered in its name for the purposes of payment of the principal, redemption price
of or interest on such Bonds; any notice permitted or required to be given to Bondholders under
this Resolution; registering the transfer of Bonds; obtaining any consent or other action to be taken
by Holders of such Bonds; and for all other purposes whatsoever, and neither the Issuer, the
Registrar nor the Paying Agent shall be affected by any notice to the contrary. Neither the
Registrar, the Paying Agent nor the Issuer shall have any responsibility or obligation to any DTC
Participant, any Person claiming a beneficial ownership interest in such Bonds under or through
DTC or any DTC Participant, or any other Person which is not shown on the registration books of
the Registrar as being a Holder, with respect to the accuracy of any records maintained by DTC or
any DTC Participant; the payment of DTC or any DTC Participant of any amount in respect of the
principal, Amortization Installments or redemption price of or interest on such Bonds; any notice
which is permitted or required to be given to Bondholders under this Resolution or any other
documents; the selection by DTC or any DTC Participant of any Person to receive payment in the
event of a partial redemption of such Bonds; or any consent given or other action taken by DTC
as Bondholder. The Registrar shall pay all principal of, and premium, if any, and interest on such
Bonds only to or upon the order of DTC, and all such payments shall be valid and effective to fully
satisfy and discharge the Issuer’s obligations with respect to the principal of, and premium, if any,
and interest on such Bonds to the extent of the sum or sums so paid. Except as otherwise provided
in subsection (c) below, no Person other than DTC shall receive an authenticated Bond certificate
evidencing the obligation of the Issuer to make payments of principal of, Amortization
Installments and premium, if any, and interest pursuant to this Resolution. Upon delivery by DTC
to the Registrar of written notice to the effect that DTC has determined to substitute a new nominee
in place of Cede & Co., and subject to the provisions of this Resolution with respect to transfers
of Bonds, the word “Cede & Co.” in this Resolution shall refer to such new nominee of DTC.

(b) Payment of interest for any Bond registered in the name of Cede & Co. shall be
made by wire transfer of same day funds to the account of Cede & Co. on the interest Payment
Date for such Bonds at the address indicated for Cede & Co. in the registration books of the Issuer
kept by the Registrar.

(©) In the event the Issuer determines that it is in the best interest of the beneficial
owners that they be able to obtain Bond certificates, the Issuer shall so notify DTC and the
Registrar, whereupon DTC will notify the DTC Participants, of the availability through DTC of
obtaining Bond certificates. In such event, the Issuer shall prepare and shall execute and the
Registrar shall authenticate, transfer and exchange Bond certificates as requested by DTC in
appropriate amounts within the guidelines set forth in this Resolution. DTC may determine to
discontinue providing its services with respect to such Bonds at any time by giving written notice
to the Issuer and the Registrar and discharging its responsibilities with respect thereto under
applicable law. Under such circumstances, provided there is no successor securities depository,
the Issuer and the Registrar shall be obligated to deliver Bond certificates as described herein. In
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the event Bond certificates are issued, the provisions of this Resolution shall apply to, among other
things, the transfer and exchange of such certificates and the method of payment of principal of,
premium, if any, and interest on such certificates. Whenever DTC requests the Issuer and the
Registrar to do so, the Issuer will direct the Registrar to cooperate with DTC in taking appropriate
action after reasonable notice (i) to make available one or more separate certificates evidencing
such Bonds to any DTC Participant having Bonds credited to its DTC account; or (ii) to arrange
for another securities depository to maintain custody of certificates evidencing such Bonds.

(d) NEITHER THE ISSUER NOR THE REGISTRAR WILL HAVE ANY
RESPONSIBILITY OR OBLIGATIONS TO THE DTC PARTICIPANTS OR THE
BENEFICIAL OWNERS WITH RESPECT TO (1) THE ACCURACY OF ANY RECORDS
MAINTAINED BY DTC OR ANY DTC PARTICIPANT,; (2) THE PAYMENT BY DTC OR
ANY DTC PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER IN
RESPECT OF THE PRINCIPAL AMOUNT, AMORTIZATION INSTALLMENT FOR,
REDEMPTION PRICE OF OR INTEREST ON SUCH BONDS; (3) THE DELIVERY BY DTC
OR ANY DTC PARTICIPANT OF ANY NOTICE TO ANY BENEFICIAL OWNER WHICH
IS REQUIRED OR PERMITTED UNDER THE TERMS OF THIS RESOLUTION TO BE
GIVEN TO BONDHOLDERS; (4) THE SELECTION OF THE BENEFICIAL OWNERS TO
RECEIVE PAYMENT IN THE EVENT OF ANY PARTIAL REDEMPTION OF SUCH
BONDS; OR (5) ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY CEDE & CO.
AS THE NOMINEE OF DTC, AS REGISTERED OWNER.

SO LONG AS CEDE & CO IS THE REGISTERED OWNER OF SUCH BONDS, AS
NOMINEE OF DTC, REFERENCES HEREIN TO THE BONDHOLDERS OR REGISTERED
HOLDERS OF SUCH BONDS SHALL MEAN CEDE & CO. AND SHALL NOT MEAN THE
BENEFICIAL OWNERS OF SUCH BONDS.

Section 614. Validation of Bonds. Each Series of Bonds shall be validated through the
Superior Court of Spalding County, Georgia. A validation certificate of the Clerk of the Superior
Court of Spalding County, bearing the manual or facsimile signature of such Clerk will be endorsed
on the Bonds of each Series and will be essential to their validity.

[End of Article VI]
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ARTICLE VII
CONSTRUCTION FUND

Section 701. Construction Fund. The “COMBINED PUBLIC UTILITY SYSTEM REVENUE
BoNDs CONSTRUCTION FUND” (the “Construction Fund”) is hereby created and established.
There shall be paid into the Construction Fund funds which, together with investment earnings
thereon, will be sufficient to pay the cost of the Projects to be funded hereunder and as designated
by supplemental resolution of the Issuer.

The Issuer shall establish a separate account in the Construction Fund for the Project or
Projects to be financed by each Series of Bonds issued hereunder. Each such account in the
Construction Fund shall be kept separate and apart from all other funds and accounts of the Issuer,
and the funds on deposit therein shall be withdrawn, used and applied by the Issuer solely for the
payment of the costs of such Project or Projects and purposes incidental thereto as hereinabove
described and set forth in Section 402. Capitalized interest with respect to any Series of Bonds, if
any, will be deposited to a designated and so named account in the Construction Fund and kept
separate and apart from all other funds and account of the Issuer and such funds, including any
income therefrom, shall be transferred, to the extent necessary, to the Debt Service Account to pay
interest on the related Series of Bonds. Any moneys on deposit in an account in the Construction
Fund to pay capitalized interest but not needed to pay interest pursuant to the preceding sentence
may be used to pay costs of issuance of the related Series of Bonds or if not necessary for such
purpose may be used in the same manner as other funds on deposit in that account of the related
Series of Bonds in the Construction Fund. All such moneys shall be and constitute trust funds for
such purposes, and shall be delivered to and held by the Chief Financial Officer (or other
designated Authorized Depository) who shall act as trustee of such funds for the purposes of this
Resolution. There hereby is created a lien upon such funds in favor of the Holders of the Series of
Bonds to which such account is related until applied as herein provided.

Any funds on deposit in the Construction Fund that, in the opinion of the Issuer, are not
immediately necessary for expenditure, as hereinabove provided, shall be held and may be
invested, in the manner provided by law, in Permitted Investments pursuant to Section 1002 below.
All income derived from investments of funds in an account or sub-account in the Construction
Fund shall be deposited in such account to which such investment income is attributable.

Any liquidated damages or settlement payments received by the Issuer as a result of the
breach by any contractor, subcontractor or supplier working or supplying goods for the Projects,
of any representation, warranty or performance guaranty, and all insurance and condemnation
proceeds received with respect to damages to or the taking of the Projects during construction shall
be deposited into the appropriate account or accounts in the Construction Fund to insure
completion of the Projects, or, if the City Manager shall certify that the failure to complete a Project
or the modification of a Project or the acquisition or construction of a different Project or the
abandonment of a Project will not materially adversely affect the Issuer’s ability to comply with
the rate covenant set forth in Section 1105, such damages or settlement payments shall be deposited
in the Revenue Fund for the redemption of Bonds, as shall be determined by the Issuer.

The Issuer covenants to commence the acquisition and construction of each Project
authorized hereunder, promptly upon the delivery of the Series of Bonds issued to pay the cost
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thereof, and to thereafter work with due diligence to complete each such Project. The Issuer may,
however, upon receipt of a No Adverse Effect Opinion, abandon or defer any Project if it first
obtains the written opinion of the City Manager that such abandonment or deferral (and the use of
the remaining proceeds set aside for the construction of such Project to acquire or construct a
different Project or redeem Bonds according to the following paragraph) will not materially
adversely affect Issuer’s ability to comply with the rate covenant set forth in Section 1105. To the
extent the cost of a Project is to be paid in part from revenues of the Issuer, such funds shall be
transferred to and deposited into the appropriate account in the Construction Fund and used in
accordance with the provisions of this section. If funds for any Project are to come from other
sources (for example, from Issuer funding or state or federal grants or loans), the Issuer shall take
all legally available actions to insure the receipt of such funds and shall cause such funds to be
deposited into the Construction Fund or otherwise set aside in a separate fund or account and used
for the purposes herein provided. For the purposes of this Article VII, “deferral” of a Project shall
refer to situations where the Issuer shall not have formally taken action to abandon or cancel a
Project, but shall have determined not to currently proceed with such Project and not to finance
such Project with funds then held in the Construction Fund.

Except as otherwise provided with respect to any account in the Construction Fund in any
supplemental resolution approving the issuance of a Series of Bonds, upon completion of each
Project, or upon the abandonment or deferral thereof pursuant to the foregoing, any amounts then
remaining in the corresponding account in the Construction Fund and not reserved by the Issuer
for the payment of any remaining part of the cost of construction and acquisition thereof or for the
payment of the cost of another Project, shall be used to redeem Bonds in the manner described in
Section 903(c) below, or upon receipt of a No Adverse Effect Opinion, (i) shall be deposited into
the Revenue Fund and used to pay principal and interest next coming due on the Bonds, or (ii) if
needed to attain the Reserve Requirement amount to be on deposit therein, shall be deposited in
the Debt Service Reserve Account, if any, with respect to the related Series of Bonds, or (iii) shall
be paid to the Issuer to be used for any lawful purpose.

Upon the occurrence of an event of default hereunder, the moneys in an account in the

Construction Fund related to a Series of Bonds may be applied to the payment of such Bonds.

[End of Article VII]
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ARTICLE VIII

SOURCE OF PAYMENT OF BONDS;
SPECIAL OBLIGATIONS OF THE ISSUER

Section 801. Bonds Not to be General Indebtedness of the Issuer. The Bonds shall not
constitute general obligations or indebtedness of the Issuer within the meaning of the Constitution
of the State of Georgia, nor a pledge of the general faith and credit of the Issuer nor shall the Issuer
be subject to any pecuniary liability thereon, either as to payment of principal, premium, if any, or
interest. The Bonds shall be payable solely from and secured by a lien upon and a pledge of the
Pledged Revenues, in the manner and to the extent herein provided. No Bondholder shall ever have
the right to compel the exercise of the taxing power of the Issuer or taxation in any form on any
real or personal property to pay the principal of, premium, if any, and interest on the Bonds, nor
shall any Bondholder be entitled to payment of such principal, premium and interest from any
other funds of the Issuer other than the Pledged Revenues, all in the manner and to the extent
herein provided. The Bondholders shall not have a lien upon the System, the Projects, or any other
assets of the Issuer.

Section 802. Pledge of Revenues. The payment of the principal of, premium, if any, and
interest on the Bonds, and the reimbursement of amounts due and owing any Reserve Product
Provider or Credit Facility Provider, shall be secured forthwith equally and ratably by an
irrevocable, valid and binding lien on and security interest in the Pledged Revenues, all in the
manner and to the extent provided herein, prior and superior to all other liens or encumbrances on
the Pledged Revenues, and, as provided herein, the Issuer does hereby irrevocably pledge, in the
manner and to the extent provided herein, the Pledged Revenues, all to the payment of the principal
of, premium, if any, and interest on the Bonds, the funding and maintaining of the reserves as
required herein and for all other payments as provided herein. Notwithstanding the foregoing,
nothing herein provided shall be deemed to grant or create a lien on any account in the Debt Service
Reserve Account created only with respect to a particular Series of Bonds in favor of the owners
of Bonds of any other Series. In addition, nothing herein shall be deemed to grant or create a lien
on any funds, including investments and investment earnings in the Rebate Fund.

[End of Article VIII]
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ARTICLE IX

CREATION AND USE OF FUNDS AND ACCOUNTS;
DISPOSITION OF REVENUES

Section 901. Creation of Funds and Accounts. The Issuer will heretofore establish (i)
the “CiTy OF GRIFFIN COMBINED PUBLIC UTILITY SYSTEM REVENUE FUND” (the “Revenue
Fund”), (ii) the “CiTY OF GRIFFIN COMBINED PUBLIC UTILITY SYSTEM SINKING FUND” (the
“Sinking Fund”), (iii) two subaccounts which are held within the Sinking Fund, the “Debt Service
Account” and the “Debt Service Reserve Account,” (iv) the “COMBINED PUBLIC UTILITY SYSTEM
RENEWAL AND EXTENSION FUND” (the “Renewal and Extension Fund”), and (v) the “CiTy OF
GRIFFIN COMBINED PuBLIC UTILITY SYSTEM REBATE FUND” (the “Rebate Fund”). The Debt
Service Account and the Debt Service Reserve Account are to be maintained with the “CiTy OF
GRIFFIN COMBINED PuBLIC UTILITY COMPOSITE RESERVE ACCOUNT” (the “Composite Reserve
Account”) and any separate account therein for a Series of Bonds issued hereunder that is not
secured by the Composite Reserve Account. Such funds and accounts shall constitute trust funds
for the purposes herein provided, shall be delivered to and held by the Chief Financial Officer (or
an Authorized Depository designated by the Chief Financial Officer), in each case who shall act
as trustee of such funds for the purposes hereof, shall (except for the Rebate Fund) be subject to a
pledge and lien or charge in favor of the Holders of the Bonds in the manner and to the extent
provided herein, and shall, except as expressly permitted hereby, at all times be kept separate and
distinct from all other funds of the Issuer and used only as herein provided.

Section 902. Disposition_of Revenues. Commencing on the date of issuance and
delivery of the Series 2022 Bond, except as otherwise provided herein, all Gross Revenues
shall be deposited by the Issuer into the Revenue Fund promptly upon receipt.

@) Disposition of Revenues. Funds in the Revenue Fund shall be accumulated, paid
out, withdrawn and disposed of from time to time for the payment of Cost of Operation and
Maintenance of the System as the same become due and payable. In addition, each month,
commencing on the First Business Day of the month immediately following the delivery of the
Series 2022 Bond, and continuing on the first Business of each month thereafter, only in the
following order and priority:

(1) First, by deposit into the Debt Service Account an amount which will equal
(i) one-sixth of the interest maturing on the Bonds on the next interest Payment Date, with
respect to Bonds that bear interest payable semiannually, (ii) the amount of interest next
maturing on Bonds that bear interest payable monthly, (iii) the amount of interest accruing
in such month on Bonds that bear interest on other than a monthly or semiannual basis
(other than Bonds that bear interest only payable upon maturity or redemption), (iv) one-
twelfth of all principal, and with respect to Bonds that pay interest only upon maturity or
redemption, principal and accreted interest, maturing or becoming payable during the
current Bond Year on the various Serial Bonds that mature annually, (v) one-sixth of all
principal, and with respect to Bonds that pay interest only upon maturity or redemption,
principal and accreted interest, maturing or becoming payable on the next maturity date in
such Bond Year on the various Serial Bonds that mature semiannually, and (vi) one-twelfth
of the Amortization Installments and unamortized principal balances of Term Bonds
coming due during the then-current Bond Year with respect to the Bonds, until there are
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sufficient funds then on deposit equal to the sum of all interest, principal and redemption
payments coming due on the Bonds on the next interest, principal and redemption dates in
such Bond Year.

Deposits required pursuant to the foregoing shall be increased or decreased each
month to the extent required to pay all interest, principal and redemption premiums next
becoming due and payable, after making allowance for any accrued and capitalized
interest, and to make up any deficiency or loss that may otherwise arise or in the case of a
shorter period between the date of issuance and the first Payment Date or may otherwise
arise in such fund or account. If any Variable Rate Bonds are outstanding on the fifteenth
day of such month, unless the Issuer shall establish a different procedure for the payment
or deposit of monthly interest on Variable Rate Bonds, the Issuer shall deposit into the
Debt Service Account in lieu of the monthly interest deposit or the one-sixth semiannual
interest deposit described above, the interest actually accruing on such Bonds for such
month (plus any deficiencies in interest deposits for the preceding month), assuming the
interest rate thereon on the fifteenth day of such month will continue through the end of
such month. On or before each interest Payment Date, the Issuer shall make up any
deficiencies in such interest deposit, based on the actual interest accruing through such
date, from and to the extent of the funds remaining on deposit in the Revenue Fund.

Notwithstanding anything in this Section 902(a)(2) to the contrary, if principal,
interest or premium payments have been made on behalf of the Issuer by a Bond Insurer
or the issuer of a Liquidity Facility or Credit Facility or other entity insuring, guarantying
or providing for the payment of Bonds or any Series thereof, moneys on deposit in the
Revenue Fund and allocable to such Bonds shall be paid to such Bond Insurer or issuer of
the Liquidity Facility or Credit Facility having theretofore made a corresponding payment
on the Bonds.

2) Next, by deposit pro rata (such pro ration to be done on the basis of the
amount of the Reserve Requirement for each applicable subaccount in the Debt Service
Reserve Account) into the Composite Reserve Account and the other special reserve
accounts in the Debt Service Reserve Account as created for separate Series of Bonds, such
amounts that, after taking into account other concurrent deposits made in such accounts
pursuant to the provisions of this Resolution, and other funds or Reserve Products then on
deposit therein or credited to such accounts, if any, will be sufficient to make the funds on
deposit therein and Reserve Products credited thereto equal to the Reserve Requirement
for each such account.

Notwithstanding anything herein to the contrary, the Issuer may satisfy the Reserve
Requirement for any subaccount in the Debt Service Reserve Account, in whole or in part
with a Reserve Product in lieu of a cash funded deposit. Such Reserve Product must provide
for payment of deficiencies (up to the policy limits of such Reserve Product) on any interest
or principal payment date (provided adequate notice is given) on which a deficiency exists
(or is expected to exist) in moneys held hereunder for a payment with respect to Bonds
secured by the applicable subaccount in the Debt Service Reserve Account, which cannot
be cured by funds in any other account held pursuant to this Resolution and available for
such purpose. Each such Reserve Product shall name as the beneficiary thereof, the Paying
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Agent or an Authorized Depository who has agreed to serve in such capacity as trustee for
the benefit of such Bondholders.

If a disbursement is made from a Reserve Product as provided pursuant hereto, the
Issuer shall be obligated to reinstate the maximum limits of such Reserve Product promptly
following such disbursement or to replace such Reserve Product by depositing into the
applicable subaccount in the Debt Service Reserve subaccount pursuant to this Section
902(a)(3), from the first available Net Revenues, funds in the maximum amount originally
payable under such Reserve Product, plus amounts necessary to reimburse the Reserve
Product Provider for previous disbursements made pursuant to such Reserve Product, or a
combination of such alternatives, and for purposes of this Section 902(a)(3), amounts
necessary to satisfy such reimbursement obligation and other obligations of the Issuer to
such a Reserve Product Provider shall be deemed required deposits into the applicable
subaccount in the Debt Service Reserve Account, but shall be used by the Issuer to satisfy
its obligations to the Reserve Product Provider.

Notwithstanding the foregoing, if one or more subaccounts in the Debt Service
Reserve Account has or have been funded with cash or Permitted Investments and no event
of default shall have occurred and be continuing hereunder, the Issuer may, at any time in
its discretion, substitute a Reserve Product meeting the requirements of this Resolution for
the cash and Permitted Investments in any such subaccount, and the Issuer then may
withdraw such cash and Permitted Investments from such subaccount and apply them to
any lawful purpose that, in the opinion of Bond Counsel, will not result in the interest on
the Bonds for which such Account in the Debt Service Reserve subaccount was held which
are not Taxable Bonds to be includable in the gross income of the Holders thereof for
federal income tax purposes.

3 Next, by payment of all amounts related to any Subordinate Debt required
to be paid by the terms of the resolution or other instrument authorizing such Subordinate
Debt and the unpaid fees, costs and expenses of any Reserve Product Provider or issuer of
a Liquidity Facility or Credit Facility.

4) Next, by deposit into the Renewal and Extension Fund (i) an amount equal
to one-twelfth of five percent (5%) of the Gross Revenues for the preceding Fiscal Year
but in no event shall any amount be required to be deposited therein if the balance thereof
is equal to $1,000,000, or (ii) such greater or lesser amount as is recommended in writing
by a Qualified Independent Consultant.

(5) Next, by payment of all Rebate Amounts determined to be due and owing
pursuant to the Code as provided in Section 1003 below.

(6) Next, any capital improvements to the System or any lawful purposes of
the Issuer.

(b)  Additional Payments. The Issuer shall not be required to make any further payments

into the Debt Service Account or the Debt Service Reserve Account when (i) the aggregate amount
of moneys in the Debt Service Account and moneys in the Revenue Fund set aside specifically to
pay debt service on the Bonds, and (ii) the moneys in the Debt Service Reserve Account set aside
specifically to pay debt service on the Bonds are, in the aggregate, at least equal to the aggregate
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principal amount of Bonds issued and Outstanding pursuant to this Resolution and not defeased
pursuant to Article X1V below, plus the amount of interest then due or thereafter to become due
on said Bonds.

Section 903. Use of Moneys in the Debt Service Account.

@) Moneys on deposit in the Debt Service Account and the subaccounts contained
therein shall be used solely for the payment of principal of, interest on, and any premium required
with respect to the Bonds.

(b) On or before the maturity date of each Bond, the due date of each Amortization
Installment, or installment of interest on Bonds, the Issuer shall transfer from the Debt Service
Account to the Paying Agent(s) sufficient moneys to pay all principal of, premium, if any, and
interest due and payable with respect to such Bonds due and payable, and shall be paid by check
or draft of the Paying Agent to the registered owner thereof unless the registered owner has elected
to receive payments by wire transfer as permitted in this Resolution and the supplemental
resolution authorizing a Series of Bonds.

(c) Moneys deposited in the Debt Service Account for the redemption of Bonds shall
be applied with reasonable diligence to the retirement of Bonds issued under the provisions of this
Resolution and then Outstanding in the following order:

1) The Issuer may first endeavor to purchase outstanding Term Bonds of each
Series redeemable from Amortization Installments, and pro rata (based on the principal
amount of the Amortization Installments due in such Bond Year for each such Series of
Term Bonds) among all such Bonds if more than one Series of such Term Bonds are
outstanding, or if no such Term Bonds are outstanding, Serial Bonds, whether or not such
Bonds shall then be subject to redemption, but only to the extent moneys are available
therefor, at the most advantageous price obtainable or the Compounded Amount, as the
case may be, but no such purchase shall be made by the Issuer within a period of thirty
days next preceding any interest Payment Date on which such Bonds are subject to call for
redemption under the provisions of this Resolution;

(@) Then, to the extent moneys remain on deposit in the Debt Service Account
that are specifically set aside or that have been otherwise set aside or transferred
specifically for the redemption of Bonds, the Issuer shall call for redemption on each
interest Payment Date on which Bonds are subject to redemption, with or without premium,
from such moneys, such amount of Term Bonds subject to the Amortization Installments
for such Bond Year that have not been purchased pursuant to clause (a) above; and

3) Then, to the extent moneys remain on deposit in the Debt Service Account
that are specifically set aside therein or that have been otherwise set aside or transferred
pursuant to this Resolution specifically for the purpose of redeeming Bonds, the Issuer
shall first call any remaining Term Bonds then subject to redemption and then Serial Bonds
then subject to redemption, in such order and by such selection method as the Issuer, in its
discretion, may determine, from such funds as will exhaust the money then held for the
redemption of such Bonds as nearly as may be possible.
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If Term Bonds are purchased or redeemed pursuant to this section in excess of the
Amortization Installments for such Bond Year, such excess principal amount of such Term
Bonds so purchased or redeemed shall be credited against subsequent Amortization
Installments for Bonds in such Series in such Bond Year or Years as the Issuer may
determine and as may be reflected in the Issuer’s permanent accounting records. Such
election shall be included in the annual audited reports of Issuer referred to in Section 1107
below.

Section 904. Use of Moneys in the Debt Service Reserve Account; Funding of
Subaccounts in Debt Service Reserve Account.

@) Except as otherwise expressly provided in this Section 905, or in a supplemental
resolution, funds on deposit in a subaccount in the Debt Service Reserve Account (including,
without limitation, the Composite Reserve Account) may be used only for the purpose of curing
deficiencies in the amounts available for such purposes in the Debt Service Account related to the
Series of Bonds with respect to which such subaccount in the Debt Service Reserve Account was
created and for no other purpose. If funds on deposit in a subaccount in the Debt Service Reserve
Account exceed, in the aggregate, the applicable Reserve Requirement for such subaccount, such
excess shall be paid into the Revenue Fund. Any proceeds received from a Reserve Product shall
be applied immediately to cure deficiencies in the moneys or investments set aside and available
in the Revenue Fund to pay debt service with respect to all Series of Bonds secured by the
Composite Reserve Account, or the subaccount in the Debt Service Reserve Account to which
such Reserve Product was credited, as the case may be, and for no other purpose.

(b) At the time of issuance of any Series of Additional Bonds, the Issuer shall, by
resolution, indicate whether such Series is to be secured by the Composite Reserve Account or by
a special account in the Debt Service Reserve Account. If such Series of Additional Bonds is to be
secured by the Composite Reserve Account, such resolution shall provide that the amounts on
deposit in the Composite Reserve Account shall be increased to the Composite Reserve
Requirement in the manner to be set forth in the supplemental resolution authorizing the issuance
of such Additional Bonds. If such Additional Bonds are to be secured by another account in the
Debt Service Reserve Account, such supplemental resolution shall set forth the Reserve
Requirement with respect thereto. Nothing herein prevents a Series of Bonds from not being
secured by the Composite Reserve Account or by an account in the Debt Service Reserve Account.

Notwithstanding anything in the foregoing to the contrary, to the extent that such Series of
Additional Bonds are being issued to refund Outstanding Bonds secured by the Composite Reserve
Account and the Composite Reserve Account has been funded or partially funded with respect to
the Outstanding Bonds to be refunded, the amount theretofore funded allocable to the Bonds being
refunded by such Series of Additional Bonds shall be credited against the amount required by this
Section 905(c) to be deposited to the Composite Reserve Account.

(©) If cash has been deposited in an account in the Debt Service Reserve Account, all
such cash shall be used (or Permitted Investments purchased with such cash and held in such
account shall be liquidated and the proceeds applied as required) prior to any disbursement made
under any Reserve Product relating to Bonds secured by such account. If more than one Reserve
Product relates to Bonds secured by an Account in the Debt Service Reserve Account, then
disbursements under such Reserve Products shall be made on a pro rata basis (calculated by
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reference to the maximum amounts available thereunder) after applying all available cash in such
Account in the Debt Service Reserve Account.

Section 905. Use of Moneys in the Renewal and Extension Fund.

The funds in the Renewal and Extension Fund shall be used only (i) first, at any time for
the purpose of curing deficiencies in the amount in the Debt Service Fund or in the Reserve Fund,
or both or (ii) when no such deficiencies exist, as needed for the purpose of paying the cost of the
replacement of capital assets of the System, including land, or any unusual or extraordinary
maintenance or repairs which the Chief Financial Officer of the Issuer shall certify are necessary
for the System. The Issuer does not expect to pay any debt service on the Bonds from the Renewal
and Extension Fund, nor does it expect that moneys in the Renewal and Extension Fund will be
available for such purpose.

Section 906. Use of Moneys in the Rebate Fund.
Moneys in the Rebate Fund shall be applied only to the Rebate Amount except as otherwise
provided in Section 1004 hereof.

Section 907. Paying Agents.

The Issuer shall transfer, from the various funds and accounts established in this Article
IX, to one or more Paying Agents as shall be designated by resolution hereafter and from time to
time adopted or enacted by the Issuer, on the date preceding each interest, principal and redemption
date, an amount sufficient to pay when due the principal of, interest on and premium, if any, with
respect to the Bonds.

No resignation or removal of a Paying Agent appointed hereunder shall be effective until
such time as a successor has been appointed by the Issuer and has accepted the duties as Paying
Agent hereunder.

[End of Article IX]
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ARTICLE X

DEPOSITARIES OF MONEYS, SECURITY FOR
DEPOSITS AND INVESTMENT OF FUNDS

Section 1001. Deposits Constitute Trust Funds. All funds or other property which at any
time may be owned or held in the possession of or deposited with the Issuer in the funds and
accounts created under the provisions of this Resolution shall be held in trust and applied only in
accordance with the provisions of this Resolution and shall not be subject to lien or attachment by
any general creditor of the Issuer.

All funds or other property which at any time may be owned or held in the possession of
or deposited with the Issuer pursuant to this Resolution shall be continuously secured, for the
benefit of the Issuer and (except in the case of the Rebate Fund) the Bondholders in such manner
as permitted hereunder and as may then be required or permitted by applicable State or federal
laws and regulations regarding the security for, or granting a preference in the case of, the deposit
of trust funds. All cash held in deposit accounts must be collateralized by obligations of, or
obligations the principal of an interest on which are unconditionally guaranteed by, the United
State of America having a market value (exclusive of accrued interest) not less than the amount of
such deposit.

All moneys deposited with each Authorized Depository shall be credited to the particular
fund or account to which such moneys belong. Notwithstanding anything herein to the contrary,
for purposes of investment and to the extent permitted by applicable law, amounts on deposit in
any fund or account may be commingled, as provided in Section 1004 below, provided adequate
care is taken to account for such amounts as provided in the preceding sentence.

Section 1002. Investment of Moneys. Moneys held for the credit of each of the funds and
accounts created hereby shall be invested and reinvested by the Issuer in Permitted Investments,
either directly or through broker-dealer deposit agreements or a combination thereof. Such
investments or reinvestments shall mature not later than the respective dates, as estimated by the
Issuer, that the moneys held for the credit of said funds or accounts will be needed for the purposes
of such funds or accounts, but in no event shall any of the investments of funds in an account in
the Debt Service Reserve Account have a term to maturity exceeding the final maturity date of the
Series of Bonds secured by such account.

Obligations so purchased as an investment of moneys in any such fund or account shall be
deemed at all times to be a part of such fund or account, and shall at all times, for the purposes of
this Resolution, be valued annually as of the last day of each Fiscal Year at the market value thereof
on the date of valuation, as determined by the Issuer, exclusive of accrued interest, except with
regard to a Debt Service Reserve Account, which will be determined by a supplemental resolution.

Except as otherwise provided herein, all income and profits derived from the investment
of money in the Construction Fund or the Debt Service Account shall be retained in such Fund and
used for the purposes specified for such Fund. All income and profits derived from the investment
of moneys in an account in the Debt Service Reserve Account shall be retained therein until the
amount in such account equals the applicable Reserve Requirement, and thereafter, shall be applied
as provided by Section 905 hereof. Except as otherwise provided above, all income and profits
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derived from the investment of moneys in all other accounts or funds created hereby shall be
deposited upon receipt in the Revenue Fund.

Section 1003. Tax_Covenants. It is the intention of the Issuer and all parties under its
control that the interest on the Bonds issued hereunder that are not Taxable Bonds be and remain
excludable from gross income for federal income tax purposes, and to this end the Issuer hereby
represents to and covenants with each of the Holders of the Bonds issued hereunder that are not
Taxable Bonds that it will comply with the requirements applicable to it contained in Section 103
and Part IV of Subchapter B of Chapter 1 of Subtitle A of the Code to the extent necessary to
preserve the exclusion of interest on the Bonds issued hereunder that are not Taxable Bonds from
gross income for federal income tax purposes. Specifically, without intending to limit in any way
the generality of the foregoing, the Issuer covenants and agrees:

(@ to make or cause to be made all necessary determinations and calculations of the
Rebate Amount required to be paid to the United States of America pursuant to Section 148(f) of
the Code;

(b)  tosetaside in the Rebate Fund sufficient moneys from the Gross Revenues or other
legally available funds of the Issuer to timely pay the Rebate Amount to the United States of
America;

(c) to pay the Rebate Amount to the United States of America at the times and to the
extent required pursuant to Section 148(f) of the Code;

(d) to maintain and retain all records pertaining to the Rebate Amount with respect to
the Bonds that are not Taxable Bonds issued hereunder and required payments of the Rebate
Amount with respect to the Bonds that are not Taxable Bonds for at least six years after the final
maturity of the Bonds that are not Taxable Bonds or such other period as shall be necessary to
comply with the Code;

(e) torefrain from taking any action that would cause any Bonds or any Series of Bonds
or portion thereof issued hereunder, other than Taxable Bonds and bonds issued with the intent
that they shall constitute “private activity bonds” under Section 141(a) of the Code, to be
classified as “private activity bonds” under Section 141(a) of the Code; and

(F)  to refrain from taking any action that would cause the Bonds that are not Taxable
Bonds issued hereunder to become arbitrage bonds under Section 148 of the Code.

The Issuer understands that the foregoing covenants impose continuing obligations of the
Issuer that will exist as long as the requirements of Section 103 and Part IV of Subchapter B of
Chapter 1 of Subtitle A of the Code are applicable to the Bonds.

Notwithstanding any other provision of this Resolution, including, in particular Article
X1V hereof, the obligation of the Issuer to pay the Rebate Amount to the United States of America
and to comply with the other requirements of this Section 1003 shall survive the defeasance or
payment in full of the Bonds that are not Taxable Bonds.

Section 1004. Rebate Fund. The Issuer covenants and agrees that it shall maintain and
retain all records pertaining to and shall be responsible for making or having made all
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determinations and calculations of the Rebate Amount for each Series of Bonds issued hereunder
that are not Taxable Bonds for each Rebate Year within twenty-five (25) days after the end of such
Rebate Year and within twenty-five (25) days after the final maturity of each such Series of Bonds.
On or before the expiration of each such period, the Issuer shall deposit into the Rebate Fund from
investment earnings on moneys deposited in the other funds and accounts created hereunder, or
from any other legally available funds of the Issuer, an amount equal to the Rebate Amount for
such Rebate Year. The Issuer shall use such moneys deposited in the Rebate Fund only for the
payment of the Rebate Amount to the United States of America as required by Section 1003 hereof,
which payments shall, unless otherwise permitted or required by applicable law, be made in
installments, commencing not more than thirty (30) days after the end of the fifth Rebate Year and
with subsequent payments to be made not later than five (5) years after the preceding payment was
due, except that the final payment shall be made within sixty (60) days after the final maturity of
the last obligation of the Series of Bonds issued hereunder that are not Taxable Bonds. In
complying with the foregoing, the Issuer may rely upon any instructions or opinions from Bond
Counsel.

If any amount shall remain in the Rebate Fund after payment in full of all Bonds issued
hereunder that are not Taxable Bonds and after payment in full of the Rebate Amount to the United
States of America in accordance with the terms hereof, such amounts shall be available to the
Issuer for any lawful purpose.

The Rebate Fund shall be held separate and apart from all other funds and accounts of the
Issuer, shall not be impressed with a lien in favor of the Bondholders and the moneys therein shall
be available for use only as herein provided.

Notwithstanding any other provision of this Resolution, including in particular Article XIV
hereof, the obligation to pay over the Rebate Amount to the United States of America and to
comply with all other requirements of Section 1003 and this Section 1004 shall survive the
defeasance or payment in full of the Bonds.

The Issuer shall apply any funds in the Rebate Fund for a purpose other than the payment
of the Rebate Amount only upon receipt of a No Adverse Effect Opinion from Bond Counsel.

Section 1005. Separate Accounts. The moneys required to be accounted for in each of
the funds and accounts established under this Resolution may be deposited in a single account, and
funds allocated to the various funds and accounts established herein may be invested in a common
investment pool, provided that adequate accounting records are maintained to reflect and control
the restricted allocation of the moneys on deposit therein and such investments for the various
purposes of such funds and accounts as herein provided.

The designation and establishment of the various funds and accounts in and by this
Resolution shall not be construed to require the establishment of any completely independent, self-
balancing funds as such term is commonly defined and used in governmental accounting, but rather
is intended solely to constitute an earmarking of certain revenues for certain purposes and to
establish certain priorities for application of such revenues as herein provided.

[End of Article X]
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ARTICLE XI
GENERAL COVENANTS OF THE ISSUER

Section 1101. Representations of the Issuer. The Issuer makes the following
representations on which the Bondholders are hereby entitled to rely:

@) Adoption of this Resolution and the compliance by the Issuer with the requirements
hereof will not conflict with or result in a breach of or a default under any ordinance, resolution,
agreement or instrument to which the Issuer is now a party.

(b) The Issuer is duly authorized and empowered to operate the System under the laws,
rulings, regulations and ordinances of the United States of America, the State and the departments,
agencies and political subdivisions thereof.

(c)  As of the date of issuance of a Series of Bonds, there will exist no event of default,
as defined in Section 1301 hereof, or any condition or event which, or with the passage of time
or the giving of notice, or both, would constitute an event of default hereunder.

(d)  There are no pending, or to the knowledge of the Issuer, threatened actions or
proceedings against the Issuer before any court of the State or any federal court in the State or any
administrative agency which are likely in any case or in the aggregate to materially adversely affect
the financial condition or operations of the Issuer or its obligations under this Resolution, nor is
the Issuer aware of any facts or circumstances that would give rise to any such actions or
proceedings.

Section 1102. Punctual Payment. The Issuer covenants and agrees with the Bondholders
that it will punctually pay or cause to be paid the principal of, premium, if any, and interest on the
Bonds and that it will be unconditionally and irrevocably obligated, so long as any of the Bonds
are Outstanding and unpaid, to take all lawful action necessary or required during each Fiscal Year
so long as any of the Bonds are Outstanding, to pay from the funds pledged hereunder, in
accordance with the provisions hereof (i) all Debt Service Reserve Account deposits provided
herein for such year, (ii) the Debt Service Requirement deposits that shall become due on the
Bonds in such Bond Year, and (iii) all other payments required by this Resolution, and that the
funds pledged hereunder shall not, in the aggregate, be reduced so as to be insufficient to provide
adequate revenues for such purposes. Such covenant and agreement of the Issuer shall be
cumulative and shall continue until such funds in amounts sufficient to make all payments required
hereunder have been paid in lawful money as herein provided.

Section 1103. Maintenance of System. The Issuer will maintain the System and all parts
thereof in good condition and will operate the same in an efficient and economical manner, making
such expenditures for such equipment, maintenance and repairs and for renewals and replacements
thereof as may be proper for its economical operation and maintenance.

If the System is not in good condition, then to the extent funds in the Issuer’s operating
Debt Service Reserve Account are available for such purpose, the Issuer shall promptly make or
cause to be made such repairs as shall be necessary to place it in good condition.
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Section 1104. Operating Budget. Before the first day of each Fiscal Year the Governing
Body shall prepare, approve and adopt in the manner prescribed by law, a detailed budget of the
Gross Revenues, the Debt Service Requirement (including anticipated amortization of
Commercial Paper Obligations) and the Cost of Operation and Maintenance for the next
succeeding Fiscal Year. Copies of its Annual Budgets and all authorizations for increases in the
Cost of Operation and Maintenance shall be available for inspection at the offices of the Issuer.

Section 1105. Rate Covenant. Commencing on a date at least thirty (30) days prior to the
first interest Payment Date for which interest on the initial Series of the Bonds has not been fully
funded from Bond proceeds or from other funds of the Issuer, the Issuer will adopt (unless the
existing rate ordinance or resolution is sufficient for the purposes hereof) and cause to be in effect
a rate ordinance or resolution, and the Issuer covenants with the Bondholders to fix, establish,
revise from time to time whenever necessary, maintain and collect fees, rates, rentals and other
charges for the use of the products, services and facilities of the System that will always provide
Net Revenues in each Bond Year which shall not be less than one hundred twenty percent (120%)
of the Debt Service Requirement (after subtracting the amount of any scheduled payments of Debt
Service Offset) for such Bond Year, plus one hundred percent (100%) of the amounts required to
be deposited in such Bond Year into the Debt Service Reserve Account (including the various
accounts therein).

Notwithstanding the foregoing, failure of the lIssuer to comply with the foregoing
provisions of this Section 1105 shall not constitute an event of default hereunder if funds are
otherwise available to pay all amounts due under this Resolution and the Issuer promptly engages
the services of a Qualified Independent Consultant to perform a rate study recommending the rate
levels necessary to comply with the foregoing provisions of this Section 1105 in the next
succeeding Bond Year. Such study must be completed within ninety (90) days after the Issuer
becomes aware of its non-compliance with this section. The Issuer will place in effect, as soon as
practicable, either (i) the recommendations of such study by the Qualified Independent Consultant,
or (i) certain adjustments to the Issuer’s current budget, as recommended by the Chief Financial
Officer, to comply with the provisions of this Section 1105, provided however such deviations
from the recommendations by the Qualified Independent Consultant shall be subject to approval
by the Governing Body.

Section 1106. Books and Records. The Issuer shall keep separately identifiable financial
books, records, accounts and data concerning the operation of the System and the receipt and
disbursement of Gross Revenues.
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Section 1107. Reports and Annual Audits.

The Issuer shall require that an annual audit of its accounts and records be completed within
six (6) months after the end of each Fiscal Year by an independent certified public accountant of
recognized standing. Such audit shall be conducted in accordance with generally accepted auditing
standards as applied to governments.

Section 1108. No Mortgage or Sale of System.

@) The Issuer shall not mortgage, pledge or otherwise encumber the physical assets of
the System.
(b) The Issuer may sell, lease or dispose of, for fair market value, any properties, parts

or portions of the System if a Qualified Independent Consultant shall certify that (i) such
properties, parts or portions of the System are not necessary for the continued operation and
functioning of the System and (ii) the sale, lease or disposal of such properties, portions or parts
of the System will not adversely affect the Gross Revenues to be derived from the System to such
an extent that the Issuer will fail to comply with the covenants of this Resolution, including,
without limitation, the covenants of Section 1105 hereof; provided, however, that the Issuer shall
have, and hereby expressly reserves, the right to sell, lease or otherwise dispose of any of the
properties, parts or portions of the System having a fair market value not in excess of ten percent
(10%) of the value of the fixed assets of the System according to the most recent available annual
audit at the time of such disposition that the Issuer shall determine, as evidenced by a certificate
of the City Manager, to be no longer necessary, useful or beneficial for the continued operation of
the System.

Notwithstanding anything in the foregoing to the contrary, the Issuer shall have, and hereby
expressly reserves, the right to sell, lease, or otherwise dispose of, for fair and reasonable
consideration, any land or interests in land comprising a portion or part of the System which is no
longer necessary or useful in the operation of the System, or the sale or leasing of an interest in
land which will not interfere with the operation of the System in any material respect, all as
certified in writing by the City Manager.

The Issuer will not sell any portion of the System or enter into any leasing of the
components thereof, in each case to the extent such portion or components were financed with
proceeds of Bonds issued hereunder, without first (i) making a good faith determination, as
certified by the City Manager, that such sale or leasing will not materially adversely affect the
Issuer’s ability to comply with the rate covenant set forth in Section 1105 and (ii) with respect to
leases, obtaining a No Adverse Effect Opinion. In addition, proceeds received from the sale or
disposition of the System or any portion thereof shall not be deemed Gross Revenues and may be
used and applied by the Issuer in any manner for which a No Adverse Effect Opinion may be
obtained. Proceeds received from the leasing of the System or any portion thereof shall be included
in Gross Revenues for all purposes of this Resolution.

Section 1109. Insurance and Condemnation Awards. (a) The Issuer will, to the extent
economically feasible, carry adequate fire, windstorm, earthquake, and extended coverage policies
on the components of the System that are subject to loss through fire, windstorm, or earthquake;
adequate business interruption insurance; adequate public liability insurance; other insurance of
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the kinds and amounts normally carried in the operation of similar facilities and properties in
Georgia. The Issuer may, upon appropriate authorization by its Governing Body, self-insure
against such risks on a sound actuarial basis. Any such insurance shall be carried for the benefit of
the Issuer. The Issuer may participate as a member of the Georgia Interlocal Risk Management
Agency (GIRMA) created in 1987 pursuant to the authority of Title 36, Chapter 85 of the Official
Code of Georgia Annotated, or any successor agency or locally authorized joint liability pool
created for municipalities or other governmental entities under the laws of the State of Georgia.
The minimum limits and terms of coverage provided to the Issuer through GIRMA shall be in such
amounts and on such terms as reasonably required for or subscribed to by cities of comparable size
and with comparable proprietary services of those offered by the Issuer.

(b) All proceeds received from property damage or destruction insurance, business
interruption insurance, and all proceeds received from the condemnation of the System or any part
thereof are hereby pledged by the Issuer as security for the Bonds and shall be deposited at the
option of the Issuer but subject to the limitations hereinafter described either (i) into the Issuer’s
Revenue Fund and used to remedy the loss, damage or taking for which such proceeds are received,
either by repairing the damaged property or replacing the destroyed or taken property, as soon as
practicable after the receipt of such proceeds, or (ii) into the Debt Service Account for the purpose
of purchasing or redeeming Bonds according to the provisions set forth in Section 903(c) above.

(c) Proceeds received from such insurance proceeds and condemnation awards shall
not be deemed Gross Revenues.

Section 1110. No Free Services. Except as otherwise required by applicable law, the
Issuer will not render or cause to be rendered any free services of any nature by its System; and in
the event the Issuer or any department, agency, instrumentality, officer or employee thereof, shall
avail itself of the facilities or services provided by the System, or any part thereof, the same rates,
fees or charges applicable to other customers receiving like services under similar circumstances
shall be charged to the Issuer and any such department, agency, instrumentality, officer or
employee. Such charges shall be paid as they accrue, and the Issuer shall transfer from its general
funds sufficient sums to pay such charges. The revenues so received shall be deemed to be
revenues derived from the operation of the System, and shall be deposited and accounted for in
the same manner as other revenue derived from such operation of the System. Notwithstanding
the foregoing, nothing in this Section 1110 shall prohibit the Issuer from charging different rates
for different service regions of the System.

Section 1111. Enforcement of Collections. The Issuer will diligently enforce its right to
receive the Gross Revenues and will diligently enforce and collect the fees, rates, rentals and other
charges for the use of the products, services and facilities of the System. The Issuer will not take
any action that will impair or adversely affect its rights to levy, collect and receive the Gross
Revenues, as herein pledged, or impair or adversely affect in any manner the pledge of the Gross
Revenues, made herein or the rights of the Bondholders. The Issuer shall be unconditionally and
irrevocably obligated, so long as any of the Bonds are Outstanding and unpaid, to take all lawful
action necessary or required to continue to entitle the Issuer to receive the Gross Revenues in at
least the amounts required by this Resolution.
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Section 1112. Qualified Independent Consultant. The Issuer will retain Qualified
Independent Consultants from time to time, when, if and as necessary to comply with the
requirements of this Resolution.

Section 1113. No Competing System.To the full extent permitted by law, the Issuer will
not, after the date hereof, grant, cause, consent to, or allow the granting of, any franchise or permit
to any person for the furnishing and distribution of water or the furnishing of sewer collection and
treatment services to or within the boundaries of the Issuer. This section shall not, however, prevent
the Issuer from granting permits for wells, septic tanks or package plants or from granting or
renewing franchises for the furnishing and distribution of water or the furnishing of sewer
collection and treatment services (i) if the area in which such facilities are located or the area
serviced by such plants or such franchises is not then being serviced by the System or (ii) if such
areas are not located in the immediate vicinity of facilities of the System or the Issuer determines
that servicing such area would not provide any material financial benefit to the System. The Issuer
shall not establish, own or operate a competing water distribution or sewer treatment system.

[End of Article XI]
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ARTICLE XII

CONDITIONS TO THE ISSUANCE OF EACH
SERIES OF BONDS AND ADDITIONAL BONDS

Section 1201. Issuance of Obligations. The Issuer will not issue or incur any obligations
payable from the Gross Revenues or voluntarily create or cause to be created any debt, lien, pledge,
assignment, encumbrance or other charge having priority to or being on a parity with the lien of
any Bonds issued pursuant to this Resolution upon the Gross Revenues, except under the
conditions and in the manner provided herein. Any obligations issued by the Issuer other than in
accordance with this Article XII and payable from the Gross Revenues shall contain an express
statement that such obligations are junior and subordinate in all respects to the Bonds as to the lien
on, and source of and security for payment from, the Gross Revenues.

Section 1202. Issuance of Additional Bonds. Except as otherwise provided in this
section, no Series of Additional Bonds may be issued under this Resolution, unless the Issuer shall
first have complied with the requirements of this section.

No other obligations of any kind or nature will hereafter be issued which are payable from
or enjoy a lien on the Pledged Revenues prior to the lien created for the payment of the Bonds. It
is expressly provided, however, that Additional Bonds may be issued from time to time, for the
purpose of refunding any issue or issues of outstanding Bonds or financing, in whole or in part,
additions, extensions and improvements to the System ranking as to lien on the Pledged Revenues
on a parity with the Bonds herein authorized to be issued, provided all of the following conditions
are met:

@) None of the Bonds or any Additional Bonds then outstanding are in default as to
principal or interest and the Issuer is in compliance with this Resolution.

(b) The payments covenanted to be made into the Debt Service Account and the Debt
Service Reserve Account (including the various subaccounts therein) currently are being made in
the full amount as required and said funds and accounts are at their proper respective balances.

(©) Except where Additional Bonds are to be issued for the purpose of refunding
Outstanding Bonds and the Maximum Debt Service Requirement is not increased by such
Additional Bonds, the following conditions must be met:

(i) A Qualified Independent Consultant shall have certified either: (A) that for a
period of 12 full consecutive calendar months out of the 18 consecutive calendar months
preceding the month of the adoption of proceedings for the issuance of the Additional
Bonds, the Debt Service Coverage Ratio (excluding (x) any Bonds which are to be refunded
or defeased by the proposed Additional Bonds and (y) any payments of Debt Service
Offset, and including for calculation of the Debt Service Requirement the proposed
Additional Bonds which are to be issued) for each full Bond Year subsequent to issuance
of the proposed Additional Bonds, shall not be less than 1.20; or (B) if a new schedule of
rates and charges for the services, facilities and commaodities furnished by the System has
been adopted, the Debt Service Coverage Ratio (excluding (x) any Bonds which are to be
refunded and defeased by the proposed Additional Bonds and (y) any payments of Debt
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Service Offset, and including for calculation of the Debt Service Requirement the proposed
Additional Bonds which are to be issued) would have met the test specified in (A) if such
new schedule had been in effect throughout such specified period; or

(i1) A Qualified Independent Consultant shall certify that the projected Maximum
Annual Debt Service Coverage Ratio (including for calculation of the Debt Service
Requirement the proposed Additional Bonds which are to be issued and excluding the
amount of any scheduled payments of Debt Service Offset) through each of the first five
full Bond Years subsequent to the acquisition or completion of the facilities to be financed
with the Additional Bonds shall not be less than 1.20.

(d) The Issuer shall pass proper proceedings reciting that all of the above requirements
have been met, shall authorize the issuance of the Additional Bonds and shall provide in such
proceedings that such Additional Bonds shall be secured under and pursuant to this Resolution.
Any such Additional Bonds may be issued under or pursuant to a trust indenture and, in such event,
the proceedings authorizing the issuance of such Additional Bonds shall make appropriate
provisions for the transfer of moneys on deposit in the Debt Service Account and the Debt Service
Reserve Account to the trustee in sufficient time for the payment of debt service on such Additional
Bonds; but nothing contained herein shall require the Debt Service Account or the Debt Service
Reserve Account to be held by such trustee. In the event Additional Bonds are secured hereunder
and issued pursuant to a trust indenture, the trustee thereunder shall for purposes of this Resolution,
in accordance with the provisions of such trust indenture, exercise the rights and remedies of the
owners of such Additional Bonds on behalf of such owners. It shall not be necessary that the
interest and principal and payment dates or redemption provisions for such Additional Bonds
correspond with the provisions of any other Bonds. Any Credit Facility or Liquidity Facility related
to any Additional Bonds may secure only such Additional Bonds and not any other Bonds issued
hereunder. Any such proceeding or proceedings shall restate and reaffirm, by reference, all of the
applicable terms, conditions and provisions of this Resolution.

(e) Any proposed Additional Bonds which are Variable Rate Bonds shall specify a
maximum interest rate. If any such Additional Bonds which are Variable Rate Bonds so issued
provide for the mandatory redemption or purchase of such Additional Bonds at the option of
owner, a Credit Facility or Liquidity Facility shall be provided at or prior to the issuance of such
Additional Bonds which are Variable Rate Bonds to support the Issuer’s obligations for any such
mandatory redemption or purchase.

()] Such Additional Bonds and all proceedings relative thereto, and the security
therefor, shall be validated as prescribed by law.

(9) Notwithstanding anything in this Section 1202 to the contrary, Subordinate Debt
may be issued based on the requirements to be specified in a supplemental resolution of the Issuer
providing for the issuance of such Subordinate Debt.

[End of Article XII]
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ARTICLE XIII
EVENTS OF DEFAULT; REMEDIES

Section 1301. Events of Default. Each of the following events is hereby declared an
“event of default,” that is to say if:

@) payment of principal of any Bond shall not be made by the Issuer when the same
shall become due and payable, either at maturity or on required payment dates by proceedings for
redemption or otherwise; or

(b) payment of any installment of interest on any Bond shall not be made by the Issuer
when the same shall become due and payable; or

(©) the Issuer shall discontinue or unreasonably delay or fail to complete within a
reasonable period of time a Project for which Bonds have been issued hereunder, unless the same
shall be abandoned or deferred pursuant to Article VII hereof; or

(d) the Issuer shall for any reason be rendered incapable of fulfilling its obligations
hereunder to the extent that the payment of or security for the Bonds would be materially adversely
affected, and such conditions shall continue unremedied for a period of thirty (30) days after the
Issuer becomes aware of such conditions; or

(e) an order or decree shall be entered, with the consent or acquiescence of the Issuer,
appointing a receiver or receivers of the Issuer, the System, the Gross Revenues, or any part thereof
or the filing of a petition by the Issuer for relief under federal bankruptcy laws or any other
applicable law or statute of the United States of America or the State of Georgia, which shall not
be dismissed, vacated or discharged within thirty (30) days after the filing thereof; or

)] any proceedings shall be instituted, with the consent or acquiescence of the Issuer,
for the purpose of effecting a composition between the Issuer and its creditors or for the purpose
of adjusting the claims of such creditors, pursuant to any federal or state statutes now or hereafter
enacted, if the claims of such creditors are under any circumstances payable from the Gross
Revenues; or

(9) the entry of a final judgment or judgments for the payment of money against the
Issuer as a result of the ownership, operation or control of the System or which subjects any of the
funds pledged hereunder to a lien for the payment thereof in contravention of the provisions of this
Resolution for which there does not exist adequate insurance, reserves or appropriate bonds for the
timely payment thereof, and any such judgment shall not be discharged within ninety (90) days
from the entry thereof or an appeal shall not be taken therefrom or from the order, decree or process
upon which or pursuant to which such judgment shall have been granted or entered, in such manner
as to stay the execution of or levy under such judgment, order, decree or process or the enforcement
thereof; or

(h) the Issuer shall default in the due and punctual performance of any other of the
covenants, conditions, agreements and provisions contained in the Bonds or in this Resolution on
the part of the Issuer to be performed, and such default shall continue for thirty (30) days after
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written notice specifying such default and requiring the same to be remedied shall have been given
to the Issuer by the registered owners of not less than ten percent (10%) of the Bond Obligation.

Notwithstanding the foregoing, with respect to the events described in clauses (a) or (b),
when determining whether a payment default has occurred with respect to any Series of Bonds, no
effect shall be given to payments made under a Credit Facility in place with respect to such Series
of Bonds. Notwithstanding the foregoing, with respect to the events described in clause (h), the
Issuer shall not be deemed in default hereunder if such default can be cured within a reasonable
period of time and if the Issuer in good faith institutes appropriate curative action and diligently
pursues such action until the default has been corrected. With respect to the event described in
clause (c) above, the Issuer shall not be deemed in default hereunder if the performance by the
Issuer is prevented or delayed at any time by an act or the neglect of any contractor who is retained
with due diligence by the Issuer or by the unavailability of labor, strikes, lockouts, fire, unusual
delay in transportation, unavoidable casualties, war, hostilities, acts of God or other causes beyond
the Issuer’s control and arising without its fault or negligence, including the existence of any law,
order, proclamation, regulation or ordinance of any government (excluding the Issuer), provided
the Issuer shall use its best efforts to remedy the delay.

Section 1302. Enforcement of Remedies. Upon the happening and continuance of any
event of default specified in Section 1301 above, then and in every such case the owners of not
less than twenty-five percent (25%) of the Bond Obligation may appoint any state bank, national
bank, trust company or national banking association qualified to transact business in Georgia and
having a combined capital, surplus and undivided profits of at least $50,000,000, to serve as trustee
for the benefit of the holders of all Bonds then Outstanding (the “Trustee”). Notice of such
appointment, together with evidence of the requisite signatures of the holders of twenty-five
percent (25%) of the Bond Obligation and the trust instrument under which the Trustee shall have
agreed to serve shall be filed with the Issuer and the Trustee and notice of such appointment shall
be published in a financial journal of general circulation in the City of New York, New York. After
the appointment of the first Trustee hereunder, no additional Trustees may be appointed; however,
the holders of a majority of the Bond Obligation may remove the Trustee initially appointed and
appoint a successor and subsequent successors at any time, but no such removal, and no
resignation, of such Trustee shall be effective until a successor has been appointed and has
accepted the duties of Trustee hereunder. If the default for which the Trustee was appointed is
cured or waived pursuant to this Article, the appointment of the Trustee shall terminate as to such
default.

After a Trustee has been appointed pursuant to the foregoing, the Trustee may proceed,
and upon the written request of holders of twenty-five percent (25%) of the Bond Obligation shall
proceed, subject to the provisions of Section 1303 of this Resolution, to protect and enforce the
rights of the Bondholders under the laws of the State, including the Revenue Bond Law, and under
this Resolution, by such suits, actions or special proceedings in equity or at law, or by proceedings
in the office of any board, body or officer having jurisdiction, either for the specific performance
of any covenant or agreement contained herein or in aid of execution of any power herein granted
or for the enforcement of any proper legal or equitable remedy, all as the Trustee, being advised
by counsel, shall deem most effectual to protect and enforce such rights.

In the enforcement of any remedy against the Issuer under this Resolution the Trustee shall
be entitled to sue for, enforce payment of and receive any and all amounts then or during any
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default becoming, and at any time remaining, due from the Issuer for principal, interest or
otherwise under any provisions of this Resolution or of such Bonds and unpaid, with interest on
overdue payments of principal and, to the extent permitted by law, on interest at the rate or rates
of interest specified in such Bonds, together with any and all costs and expenses of collection and
of all proceedings hereunder and under such Bonds, without prejudice to any other right or remedy
of the Trustee or of the Bondholders, and to recover and enforce any judgment or decree against
the Issuer, but solely as provided herein and in such Bonds, for any portion of such amounts
remaining unpaid and interest, costs and expenses as above provided, and to collect (but solely
from moneys in the Revenue Fund specifically set aside for that purpose, the Debt Service Reserve
Account and any other moneys available for such purpose) in any manner provided by law, the
moneys adjudged or decreed to be payable. Notwithstanding the foregoing, however, nothing
herein shall permit an acceleration of the Bonds.

Section 1303. Effect of Discontinuing Proceedings. In case any proceeding taken by the
Trustee or any Bondholder on account of any default shall have been discontinued or abandoned
for any reason or shall have been determined adversely to the Trustee or such Bondholder, then
and in every such case the Issuer, the Trustee and Bondholders shall be restored to their former
positions and rights hereunder, respectively, and all rights, remedies and powers of the Trustee
shall continue as though no such proceeding had been taken.

Section 1304. Directions to Trustee as to Remedial Proceedings. Anything in this
Resolution to the contrary notwithstanding, the holders of a majority of the Bond Obligation shall
have the right, by an instrument or concurrent instruments in writing executed and delivered to the
Trustee, to direct the method and place of conducting all remedial proceedings to be taken by the
Trustee hereunder, provided that such direction shall not be otherwise than in accordance with law
or the provisions of this Resolution, and that the Trustee shall have the right to decline to follow
any such direction which in the opinion of the Trustee would be unjustly prejudicial to
Bondholders not parties to such direction.

Section 1305. Restrictions on Actions by Individual Bondholders. No Bondholder
shall have any right to institute any suit, action or proceeding in equity or at law for the execution
of any trust hereunder or for any other remedy hereunder unless such Bondholder previously shall
have given to the Trustee written notice of the event of default on account of which such suit,
action or proceeding is to be taken, and unless the holders of not less than twenty-five percent
(25%) of the Bond Obligation shall have made written request of the Trustee after the right to
exercise such powers or right of action, as the case may be, shall have accrued, and shall have
afforded the Trustee a reasonable opportunity either to proceed to exercise the powers hereinabove
granted or to institute such action, suit or proceeding in its or their name, and unless also, there
shall have been offered to the Trustee reasonable security and indemnity against the costs,
expenses and liabilities to be incurred therein or thereby, including the reasonable fees of its
attorneys (including fees on appeal), and the Trustee shall have refused or neglected to comply
with such request within a reasonable time; and such notification, request and offer of indemnity
are hereby declared in every such case, at the option of the Trustee, to be conditions precedent to
the execution of the powers and trusts of this Resolution or for any other remedy hereunder. It is
understood and intended that no one or more owners of the Bonds hereby secured shall have any
right in any manner whatever by his or their action to affect, disturb or prejudice the security of
this Resolution, or to enforce any right hereunder, except in the manner herein provided, and that
all proceedings at law or in equity shall be instituted, had and maintained in the manner herein
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provided and for the benefit of all Bondholders, and that any individual rights of action or any
other right given to one or more of such owners by law are restricted by this Resolution to the
rights and remedies herein provided.

Nothing contained herein, however, shall affect or impair the right of any Bondholder,
individually, to enforce the payment of the principal of and interest on his Bond or Bonds at and
after the maturity thereof, at the time, place, from the source and in the manner provided in this
Resolution.

Section 1306. Appointment of a Receiver. Upon the happening and continuance of an
event of default, and upon the filing of a suit or other commencement of judicial proceedings to
enforce the rights of the Trustee and of the Bondholders under this Resolution, the Trustee shall
be entitled, pursuant to the Revenue Bond Law, without regard to the solvency of the Issuer, to
apply, in an appropriate judicial proceeding, for the appointment of a receiver of the System,
pending such proceedings, with such powers as the court making such appointments shall confer
whether or not the Gross Revenues and other funds pledged hereunder shall be deemed sufficient
ultimately to satisfy the Bonds outstanding hereunder.

Section 1307. Rights of Bond Insurer.

@) Each Bond Insurer, if any, shall receive from Issuer and the Trustee (i) copies of all
notices required to be delivered to the Bondholders and (ii) notice of any event of default.

(b) Each Bond Insurer shall, in accordance with the provisions of Section 1503, be
entitled to control and direct the enforcement of all remedies and rights to the extent granted to the
holders of the Bonds insured by them hereunder, and shall also have the right to waive events of
default on behalf of such holders; provided that no such Bond Insurer that (i) is insolvent, (ii) in
default, or (iii) has a current credit rating that is below the “A” category by a nationally recognized
rating service, with respect to its obligations under the Credit Facility shall be entitled to exercise
any such right.

[End of Article XII1]
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ARTICLE XIV
DEFEASANCE AND RELEASE OF RESOLUTION

Section 1401. Defeasance and Release of Resolution. If, at any time after the date of
issuance of any Series of the Bonds, (a) all Bonds secured hereby or any Bonds within a Series or
any maturity of any Bonds shall have become due and payable in accordance with their terms or
otherwise as provided in this Resolution, or shall have been duly called for redemption, or the
Issuer gives the Paying Agent irrevocable instructions directing the payment of the principal of,
premium, if any, and interest on such Bonds or maturities thereof at maturity or at any earlier
redemption date scheduled by the Issuer, or any combination thereof, and (b) the whole amount of
the principal, premium, if any, and the interest so due and payable upon all of such Bonds or
maturities thereof then Outstanding, at maturity or upon redemption, shall be paid, or sufficient
moneys shall be held by the Paying Agent or other Authorized Depository acting as an escrow
agent in irrevocable trust for the benefit of such Bondholders (whether or not in any accounts
created hereby) which, as verified by a report of an independent certified public accountant or firm
of certified public accountants, when so paid in full in cash or invested in Defeasance Obligations
maturing not later than the maturity or redemption dates of such principal, premium, if any, and
interest will, together with the income realized on such investments, be sufficient to pay all such
principal, premium, if any, and interest on said Bonds or maturities thereof at the maturity thereof
or the date upon which such Bonds or maturities thereof are to be called for redemption prior to
maturity, then and in that case the right, title and interest of such Bondholders hereunder and the
pledge of and lien on the Gross Revenues and all other pledges and liens created hereby or pursuant
hereto, with respect to such Bonds and the Bondholders thereof, shall thereupon cease and become
void, and such Bonds or maturities thereof shall no longer be deemed Outstanding for purposes of
this Resolution, and if such conditions have been satisfied with respect to all Bonds issued
hereunder and then Outstanding, all balances remaining in any other funds or accounts created by
this Resolution other than moneys held for redemption or payment of Bonds and to pay all other
sums payable by the Issuer hereunder, shall be distributed to the Issuer for any lawful purpose;
otherwise this Resolution shall be, continue and remain in full force and effect.

Notwithstanding anything herein to the contrary, in the event that the principal and/or
interest on Bonds shall have been paid to the Holders of such Bonds by a Bond Insurer, such Bonds
shall remain Outstanding for all purposes, not be defeased or otherwise satisfied and not be
considered paid by the Issuer, and the assignment and pledge of the security hereunder and all
covenants, agreements and other obligations of the Issuer to the Holders shall continue to exist and
shall accrue to the benefit of the Bond Insurer and the Bond Insurer shall be subrogated to the
rights of such Holders.

Notwithstanding any other provision of this Resolution, including in particular this Article
X1V, the obligation to pay over the Rebate Amount to the United States of America and to comply
with all other requirements of Section 1003 shall survive the defeasance or payment in full of the
Bonds and continue to be an obligation of the Issuer until paid in full, together with any interest or
penalties accruing thereto.

[End of Article XIV]
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ARTICLE XV
MODIFICATION OR AMENDMENT

Section 1501. Modification _or_Amendment. This Resolution may be modified and
amended and all appropriate blanks appearing herein may be completed by the Issuer from time to
time prior to the issuance of the first Series of Bonds hereunder. Thereafter, no modification or
amendment of this Resolution, or of any resolution amendatory hereof, materially adverse to the
interests of the Bondholders may be made without the consent in writing of the Holders of not less
than a majority of the Bond Obligation, but no modification or amendment shall permit a change
(a) in the maturity of any of the Bonds or a reduction in the rate of interest thereon, (b) in the
amount of the principal obligation of any Bond, or (c) that would reduce such percentage of holders
of the Bond Obligation, required above, for such modifications or amendments, without the
consent of all of the Bondholders. For the purpose of Bondholders’ voting rights or consents, the
Bonds owned by or held for the account of the Issuer, directly or indirectly, shall not be counted
as if Outstanding. Notwithstanding the foregoing, the Issuer may, from time to time and at any
time without the consent of the Bondholders, approve such amendatory resolutions (which
amendatory resolutions shall thereafter form a part hereof):

€)) To cure any ambiguity, inconsistency or formal defect or omission in this
Resolution or in any supplemental resolution, or

(b) To grant to or confer upon the Bondholders any additional rights, remedies, powers,
authority or security that lawfully may be granted to or conferred upon the Bondholders, or

(©) To provide for the sale, authentication and delivery of Additional Bonds,
Commercial Paper Obligations, Variable Rate Bonds, or refunding Bonds and the disposition of
the proceeds from the sale thereof, in the manner and to the extent authorized by Article XII above,
or

(d) To modify, amend or supplement this Resolution or any resolution supplemental
hereto in such manner as to permit the qualification hereof and thereof under the Trust Indenture
Act of 1939 or any similar federal statute hereafter in effect or to permit the qualification of the
Bonds for sale under the securities laws of any of the states of the United States of America, and,
if the Issuer so determines, to add to this Resolution or any resolution supplemental hereto such
other terms, conditions and provisions as may be permitted by said Trust Indenture Act of 1939 or
similar federal statute, or

(e) To provide for certificated or uncertificated registered public obligations as
contemplated in Section 602 hereof, or

(M To provide for changes suggested by a Rating Agency as necessary to secure the
highest rating on the Bonds, or

(9) To subject to the terms of this Resolution any additional funds, securities or
properties, or
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(h) To make any other change or modification of the terms hereof which, in the
reasonable judgment of the Issuer is not materially prejudicial to the rights or interests of the
holders of the Bonds hereunder.

Section 1502. Amendatory Resolutions With Bondholders’ Consent. Subject to the
terms and provisions contained in this section, and not otherwise, the Holders of not less than a
majority in aggregate principal amount of the Bonds then Outstanding shall have the right from
time to time, anything contained in this Resolution to the contrary notwithstanding, to consent to
and approve the adoption of such amendatory resolution or resolutions as shall be deemed
necessary or desirable by the Issuer for the purpose of modifying, altering, amending, adding to or
rescinding, in any particular, any of the terms or provisions contained in this Resolution or in any
supplemental resolution; provided, however, that nothing in this section shall permit, or be
construed as permitting, without the consent of the Holders of all Bonds Outstanding, (a) an
extension of the maturity of the principal of or the interest on any Bonds, or (b) a reduction in the
principal amount of, or the premium or the rate of interest on, any Bonds, or (c) the creation of a
lien upon or a pledge of any of the funds or accounts established under or pursuant to this
Resolution other than a lien and pledge (i) created by this Resolution or (ii) that is made expressly
subordinate to the Issuer’s obligations hereunder, or (d) a preference or priority of any Bond or
Bonds over any other Bond other Bonds, or (e) a reduction in the aggregate principal amount of
the Bonds required for consent to such supplemental resolution. Nothing in this section, however,
shall be construed as making necessary the approval by Bondholders of the adoption of any
supplemental resolution as authorized in Section 1501.

Subject to the provisions of Section 1503, if the Owners of not less than a majority in
aggregate principal amount of the Bonds Outstanding at the time of the adoption of such
amendatory resolution shall have consented to and approved its adoption, no Owner of any Bond,
any Bond Insurer, or any Reserve Product Provider of a Reserve Product shall have any right to
object to the adoption of such supplemental resolution, or to object to any of its terms and
provisions, or in any manner to question the propriety of its adoption, or enjoin or restrain the
Issuer from adopting the same or from taking any action pursuant to its provisions. Bondholder
approval need not be given at one time, and approvals may be prospective in nature and aggregated
over a period of time. Once a Bondholder has given approval to an amendment (either current or
prospective), such approval shall be irrevocable and binding on all subsequent holders of such
Bonds.

Upon the adoption of any amendatory resolution pursuant to the provisions of this section,
this Resolution shall be modified and amended in accordance with such supplemental resolution,
and the respective rights, duties and obligations under this Resolution of the Issuer and all Owners
of Bonds then Outstanding shall thereafter be determined, exercised and enforced in all respects
under the provisions of this Resolution as so modified and amended.

Section 1503. Rights of Bond Insurer or Credit Facility Provider. In the event that a
Credit Facility is in full force and effect as to a Series of Bonds and the Bond Insurer or Credit
Facility Provider is not (i) insolvent, (ii) in default, or (iii) rated below the “A” category by a
nationally recognized rating service, the Bond Insurer or Credit Facility Provider, in place of the
Holder of such Bonds, shall have the power and authority to give any consents and exercise any
and all other rights that the Owners of such Bonds otherwise would have the power and authority
to make, give or exercise, including, but not limited to, the exercise of remedies provided in Article
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XIIl, and the giving of consents to amendatory resolutions when required by Section 1502
(exclusive of those matters referred to in the proviso to the first sentence of Section 1502), and
such consent shall be deemed to constitute the consent of the Holders of all of those Bonds which
are secured by such Credit Facility.

Section 1504. Supplemental or_ Amendatory Resolutions Part of Resolution. Any
supplemental or amendatory resolution adopted in accordance with the provisions of this
Resolution shall thereafter form a part of this Resolution, and all of the terms and conditions
contained in any such amendatory or supplemental resolution shall be part of the terms and
conditions of this Resolution for any and all purposes. Express reference to any supplemental or
amendatory resolution may be made in the text of any Bonds issued after its adoption, if deemed
necessary or desirable by the Issuer.

Section 1505. Notice of Amendatory Resolutions. The Issuer shall give to the Rating
Agencies then maintaining a rating on any Outstanding Bonds notice of the adoption of any
amendatory resolution, which notice shall include the form of such amendatory resolution.

[End of Article XV]

55

76



ARTICLE XVI
REGISTRAR AND PAYING AGENT

Section 1601. Notice by Registrar and Paying Agent if Default Occurs. The Registrar
and Paying Agent shall not be required to take notice or be deemed to have notice of any default
under this Resolution except failure by the Issuer to cause to be made any of the payments to the
Registrar and Paying Agent required to be made by this Resolution unless the Registrar and Paying
Agent shall be specifically notified in writing of such default by the Issuer or by the Holders of at
least twenty-five percent (25%) in aggregate principal amount of all Bonds then Outstanding, and
all notices or other instruments required by this Resolution to be delivered to the Registrar and
Paying Agent must, in order to be effective, be delivered at a corporate trust office of the Registrar
and Paying Agent, and in the absence of such notice so delivered, the Registrar and Paying Agent
may conclusively assume there is no default except as aforesaid.

If a default occurs of which the Registrar and Paying Agent is by this Section 1601 required
to take notice or if notice of default be given as provided in the preceding paragraph, then the
Registrar and Paying Agent shall give written notice thereof by mail to the Issuer, each provider
of a Credit Facility any Reserve Product and the registered owners of all Bonds then Outstanding.

Section 1602. Registrar and Paying Agent: Appointment and Acceptance of Duties;
Removal.

@) Unless otherwise designated by subsequent resolution, the Chief Financial Officer
shall select and designate a Registrar and Paying Agent for each Series of Bonds, and the Issuer is
authorized to enter into a registrar and paying agent agreement with the Registrar and Paying
Agent, if so required.

(b) The Issuer may appoint one or more additional Paying Agents for each Series of
Bonds which may include the Registrar. Any such Paying Agent shall be a commercial bank or
trust company organized under the laws of the United States of America or one of the States
thereof. Each Paying Agent other than the Registrar and Paying Agent shall signify its acceptance
of the duties and obligations imposed upon it by this Resolution by executing and delivering to the
Issuer and the Registrar and Paying Agent a written acceptance of this Resolution.

The Issuer may remove any Paying Agent or the Registrar and Paying Agent and any
successors thereto, and may appoint a successor or successors thereto; provided that the Registrar
and Paying Agent or any other such Paying Agent then so designated by the Issuer shall continue
to function as such until the designation of a successor. The Registrar and Paying Agent and each
other Paying Agent is hereby authorized to pay or redeem Bonds from money on deposit in the
respective funds and accounts hereunder when duly presented to it for payment or redemption.

[End of Article XVI]
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ARTICLE XVII

MISCELLANEOUS PROVISIONS

Section 1701. Limitation of Rights. With the exception of rights in this Resolution
expressly conferred, nothing expressed or mentioned in or to be implied from this Resolution or
the Bonds is intended or shall be construed to give to any person or company other than the parties
hereto, the Registrar and Paying Agent, each provider of a Credit Facility, each provider of a
Reserve Product and the Holders of the Bonds, any legal or equitable right, remedy or claim under
or in respect to this Resolution or any covenants, conditions and provisions in this Resolution
contained; this Resolution and all of the covenants, conditions and provisions of this Resolution
being intended to be and being for the sole and exclusive benefit of the parties hereto, the Registrar
and Paying Agent, each provider of a Credit Facility, each provider of a Reserve Product and the
Holders of the Bonds as in this Resolution provided.

Each provider of a Credit Facility is an express third party beneficiary of this Resolution
and is entitled to enforce this Resolution as if it were a party hereto to the extent provided in this
Resolution.

Section 1702. Unclaimed Moneys. Any moneys deposited with the Registrar and Paying
Agent by the Issuer in accordance with the terms and covenants of this Resolution, in order to
redeem or pay any Bond in accordance with the provisions of this Resolution, and remaining
unclaimed by the registered owner of the Bond for five (5) years after the date fixed for redemption
or of maturity, as the case may be, shall, if the Issuer is not at the time to the actual knowledge of
the Registrar and Paying Agent in default with respect to any of the terms and conditions of this
Resolution, be repaid by the Registrar and Paying Agent to the Issuer upon its written request
therefor; and thereafter the registered owner of the Bond shall be entitled to look only to the Issuer
for payment of such amount, provided, however, that the Registrar and Paying Agent, before being
required to make any such repayment, shall, at the expense of the Issuer, mail to the registered
owner of such Bond at its address, as the same shall last appear on the Bond Register, a notice to
the effect that said moneys have not been so applied and that after the date named in said notice
any unclaimed balance of said moneys then remaining shall be returned to the Issuer. If the Issuer
makes arrangements satisfactory to the Registrar and Paying Agent to indemnify the Registrar and
Paying Agent for any costs which it may incur due to the unavailability of moneys due to such
investment, such moneys may be invested in accordance with Section 1002. Investment income
on any such unclaimed moneys received by the Registrar and Paying Agent shall be deposited as
provided in Section 1002 until the final maturity or redemption date of the Bonds. Any such
income generated after such date shall be deemed to be unclaimed moneys of the type referred to
in the first sentence of this section and shall be disposed of in accordance with such sentence. The
Issuer must covenant and agree, as a condition to it receiving such funds, to indemnify and save
the Registrar and Paying Agent harmless from any and all loss, costs, liability and expense suffered
or incurred by the Registrar and Paying Agent by reason of having returned any such moneys to
the Issuer as in this Resolution provided.

Section 1703. Action Required on Non-Business Day. Notwithstanding anything to the
contrary in this Resolution, in the event that any payment, action or notice required by this
Resolution is required or scheduled for a day which is not a Business Day, except as otherwise
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provided in this Resolution or in a supplemental resolution with respect to a Series of Bonds, such
payment, action or notice shall take place on the next succeeding Business Day with the same
effect as if made on the required or scheduled date, and no Event of Default shall exist solely
because of the failure to make such payment, take such action or give such notice on such required
or scheduled date.

Section 1704. Performance Audit.

Unless specifically waived pursuant to the publication of such waiver in compliance with
the provisions of O.C.G.A. 8 36-82-100, the Issuer will select a certified public accountant or an
outside auditor, consultant or provider for the purpose of providing for a continuing performance
audit or performance review of the expenditure of bond proceeds and otherwise complying with
the provisions of O.C.G.A. 8 36-82-100, the cost of which performance audit or performance
review shall be paid by the funds of the Issuer. Notice to the public of the waiver of such
performance audits or reviews is to contain an appropriate statement of such waiver.

Section 1705. Severability. If any one or more of the covenants, agreements or provisions
of this Resolution should be held contrary to any express provision of law or contrary to the policy
of express law, though not expressly prohibited, or against public policy, or shall for any reason
whatsoever be held invalid by a court of competent jurisdiction, then such covenants, agreements
or provisions shall be null and void and shall be deemed separate from the remaining covenants,
agreements or provisions of this Resolution or of the Bonds issued hereunder, which remaining
covenants, agreements and provisions shall remain in full force and effect.

Section 1706. No_Third-Party Beneficiaries. Except as herein otherwise expressly
provided, nothing in this Resolution expressed or implied is intended or shall be construed to
confer upon any person, firm or corporation other than the parties hereto and the owners and
holders of the Bonds issued under and secured by this Resolution, any right, remedy or claim, legal
or equitable, under or by reason of this Resolution or any provision hereof this Resolution and all
its provisions being intended to be and being for the sole and exclusive benefit of the parties hereto
and the owners and holders from time to time of the Bonds issued hereunder.

Section 1707. Controlling Law; Members of Governing Body Not Liable. All
covenants, stipulations, obligations and agreements of the Issuer contained in this Resolution shall
be deemed to be covenants, stipulations, obligations and agreements of the Issuer to the full extent
authorized by the Constitution and laws of the State of Georgia. No covenant, stipulation,
obligation or agreement contained herein shall be deemed to be a covenant, stipulation, obligation
or agreement of any present or future member, agent, officer or employee of the Issuer or the
Governing Body of the Issuer in his or her individual capacity, and neither the members or officers
of the Governing Body of the Issuer nor any official executing the Bonds shall be liable personally
on the Bonds or this Resolution or shall be subject to any personal liability or accountability by
reason of the issuance or the execution by the Issuer or such members thereof.

Section 1708. Repeal of Inconsistent Resolutions. All resolutions in conflict with the
express terms hereof are hereby repealed.

Section 1709. Effective Date. This Resolution shall take effect immediately upon its
passage in the manner provided by law.
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[End of Article XVII]
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ADOPTED this 22" day of March, 2022

CITY OF GRIFFIN, GEORGIA

By:

Mayor
(SEAL)

ATTEST:

By:

Secretary

APPROVED AS TO LEGAL FORM:

By:
Andrew J. Whalen, 111, Esqg.
City Attorney

60



EXHIBIT A
[FORM OF CURRENT INTEREST BOND]

[Unless this Series 20 Bond is presented by an authorized representative of The
Depository Trust Company, a New York corporation (““DTC”), to the Issuer or its
agent for registration of transfer, exchange, or payment, and any Series 20__ Bond
issued is registered in the name of Cede & Co. or in such other name as is requested
by an authorized representative of DTC (and any payment is made to Cede & Co.
or to such other entity as is requested by an authorized representative of DTC),
ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.]

No. R-
UNITED STATES OF AMERICA
STATE OF GEORGIA
CITY OF GRIFFIN (GEORGIA)
COMBINED PUBLIC UTILITY [REFUNDING] REVENUE BOND
SERIES 20__
Maturity Date: [CUSIP:]

Interest Rate:

Principal Amount:

Bond Date: [Date of Issuance]
Registered Owner:  [Cede & Co.]

The City of Griffin, Georgia (hereinafter called the “Issuer”), a municipal corporation of
the State of Georgia, for value received, hereby promises to pay to the Registered Owner identified
above, or to registered assigns or legal representatives, but solely from the revenues hereinafter
mentioned, on the Maturity Date identified above (or earlier as hereinafter provided), the Principal
Amount identified above, upon presentation and surrender hereof at the designated office of
, Or its successors, as Registrar and Paying
Agent (the “Registrar” and “Paymg Agent”), and to pay, solely from such special revenues, interest
on the Principal Amount from the Dated Date, or from the most recent interest payment date to
which interest has been paid, at the Interest Rate per annum identified above, until payment of the
Principal Amount, or until provision for the payment thereof has been duly provided for, such
interest being payable semiannually on the first day of June and the first day of December of each
year, commencing on 1,20 . Interest will be calculated on the basis of a 360-day year
consisting of twelve 30-day months and will be paid by check or draft mailed to the Registered
Owner hereof at his address as it appears on the registration books of the Issuer maintained by the
Registrar at the close of business on the fifteenth day (whether or not a Business Day) of the month
next preceding the interest payment date (the “Record Date”), irrespective of any transfer or
exchange of this Bond subsequent to the Record Date and prior to such interest payment date,
unless the Issuer shall be in default in payment of interest due on such interest payment date. In
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the event of any such default, such defaulted interest shall be payable to the person in whose name
such Bond is registered at the close of business on a special record date (which date shall also be
the date for the payment of such defaulted interest) as established by notice by deposit in the U.S.
mails, postage prepaid, by the Issuer to the Registered Owners of Bonds not less than fifteen days
preceding such special record date. Such notice shall be mailed to the persons in whose names the
Bonds are registered at the close of business on the fifth day (whether or not a Business Day)
preceding the date of mailing.

This Bond and the interest hereon is payable solely from and secured by a lien upon and
pledge of certain revenues derived by the Issuer from the operation of Issuer’s combined electric
system, water system, and sewer system (collectively, the “System”), pursuant to the terms and
subject to the conditions described in a resolution adopted by the Issuer on , 2022,
[as supplemented] (the “Resolution”), and certain other funds and investment earnings thereon, all
in the manner and to the extent provided in the Resolution and as more particularly described
below. Reference is hereby made to the Resolution for the provisions, among others, relating to
the terms, lien and security of the Bonds, the custody and application of the proceeds of the Bonds,
the rights and remedies of the Registered Owners of the Bonds, the extent of and limitations on
the Issuer’s rights, duties and obligations, and the provisions permitting the issuance or incurrence
of additional parity indebtedness (including Additional Bonds), to all of which provisions the
Registered Owner hereof for himself and his successors in interest assents by acceptance of this
Bond. All terms used herein in capitalized form, unless otherwise defined herein, shall have the
meanings ascribed thereto in the Resolution.

[THE ISSUER HAS ESTABLISHED A BOOK ENTRY SYSTEM OF REGISTRATION FOR THIS SERIES
20 BOND. EXCEPT AS SPECIFICALLY PROVIDED OTHERWISE IN THE HEREINAFTER DEFINED
RESOLUTION, CEDE & CO., AS NOMINEE OF THE DEPOSITORY TRUST COMPANY, WILL BE THE
REGISTERED OWNER AND WILL HOLD THIS SERIES 20 __ BOND ON BEHALF OF EACH BENEFICIAL
OWNER HEREOF. BY ACCEPTANCE OF A CONFIRMATION OF PURCHASE, DELIVERY OR TRANSFER, EACH
BENEFICIAL OWNER OF THIS SERIES 20__ BOND SHALL BE DEEMED TO HAVE AGREED TO SUCH
ARRANGEMENT. CEDE & CO., AS REGISTERED OWNER OF THIS SERIES 20__ BOND, WILL BE TREATED
AS THE OWNER OF THIS SERIES 20__ BOND FOR ALL PURPOSES.]

This Bond shall not be deemed to constitute a general debt or a pledge of the faith and
credit of the Issuer, or a debt or a pledge of the faith and credit of the State of Georgia or any
political subdivision thereof within the meaning of any constitutional, legislative or charter
provision or limitation, and it is expressly agreed by the Registered Owner of this Bond that such
Registered Owner shall never have the right, directly or indirectly, to require or compel the
exercise of the taxing power of the Issuer or any other political subdivision of the State of Georgia
or taxation in any form on any real or personal property for the payment of the principal of,
premium, if any, and interest on this Bond or for the payment of any other amounts provided for
in the Resolution.

Itis further agreed between the Issuer and the Registered Owner of this Bond that this Bond
and the indebtedness evidenced hereby shall not constitute a lien upon the System, or any part
thereof, or any other tangible personal property of or in the Issuer, but shall constitute a lien only
on the Pledged Revenues and certain other funds and investment earnings thereon, all in the
manner and to the extent provided in the Resolution. Neither the Mayor, the Board of
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Commissioners, officers or officials of the Issuer, nor any person executing the Bonds shall be
liable personally on the Bonds by reason of their issuance.

Under the terms of the Resolution, the Issuer may issue, under certain terms and conditions,
Additional Bonds on a parity as to lien on the Pledged Revenues of the System with the Bonds.

This Bond is one of an authorized issue of Bonds in the [aggregate] principal amount of
$ , of like tenor and effect, except as to number, maturity (unless all Bonds mature
on the same date) and interest rate, issued to [finance or refinance] the cost of the acquisition,
construction and equipping of additions, extensions and improvements to the System, pursuant to
the authority of and in full compliance with the Constitution and laws of the State of Georgia. This
Bond is also subject to the terms and conditions of the Resolution.

The Bonds of this issue are subject to redemption prior to their maturity [Insert Term Bond
amortization provisions]. The Bonds of this issue shall be further subject to redemption prior to
their maturity at the option of the Issuer [Insert optional redemption provisions].

[Notice of such redemption shall be given in the manner required by the Resolution.]

The registration of this Bond may be transferred upon the registration books upon delivery
to the designated office of the Registrar accompanied by a written instrument or instruments of
transfer in form and with guaranty of signature satisfactory to the Registrar, duly executed by the
owner of this Bond or by his attorney-in-fact or legal representative, containing written instructions
as to the details of transfer of this Bond, along with the social security number or federal employer
identification number of such transferee. In all cases of a transfer of a Bond, the Registrar shall at
the earliest practical time in accordance with the provisions of the Resolution enter the transfer of
ownership in the registration books and (unless uncertificated registration shall be requested and
the Issuer has a registration system that will accommodate uncertificated registration) shall deliver
in the name of the new transferee or transferees a new fully registered Bond or Bonds of the same
maturity and of authorized denomination or denominations, for the same aggregate principal
amount and payable from the same source of funds. Neither the Issuer nor the Registrar shall be
required to register the transfer of any Bond during the period commencing on the fifteenth day of
the month immediately preceding an interest payment date on the Bonds and ending on such
interest payment date, or, in the case of any proposed redemption of Bonds, after such Bonds or
any portion thereof have been selected for redemption. The Issuer and the Registrar may charge
the owner of such Bond for the registration of every such transfer of a Bond an amount sufficient
to reimburse them for any tax, fee or any other governmental charge required (other than by the
Issuer) to be paid with respect to the registration of such transfer, and may require that such
amounts be paid before any such new Bond shall be delivered.

If the date for payment of the principal of, premium, if any, or interest on this Bond is not
a Business Day, then the date for such payment shall be the next succeeding Business Day, and
payment on such day shall have the same force and effect as if made on the nominal date of
payment.

It is hereby certified and recited that all acts, conditions and things required to exist, to
happen, and to be performed precedent to and in the issuance of this Bond exist, have happened
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and have been performed in regular and due form and time as required by the laws and Constitution
of the State of Georgia applicable hereto, and that the issuance of the Bonds of this Series does not
violate any constitutional or statutory limitation or provision.

[PROVISION FOR VARIABLE RATE BONDS]

[The form of the Current Interest Bonds may be modified as appropriate by supplemental
resolution to provide for a variable interest rate calculated as provided by supplemental resolution
pertaining to each Series of Bonds, provided that in no event shall the interest rate calculated in
accordance with such formula or any accreted interest exceed the maximum rate permitted by law.]

[PROVISION FOR DEMAND BONDS]

[The form of the Current Interest Bonds may be modified as appropriate by supplemental
resolution of the Issuer for each series of Bonds prior to the sale thereof, to provide that the holder
of any such Bond may demand from the Issuer payment of principal and interest on his Bond
within a specified number of calendar days after delivering notice to a remarketing or other agent
for the Issuer and providing a copy of the notice and tendering the Bonds to a named tender or
other agent for the Issuer. ]

This Bond shall not be valid or become obligatory for any purpose or be entitled to any
security or benefit under the Resolution until the Certificate of Authentication endorsed hereon
shall have been signed by the Registrar.

This Bond is issued with the intent that the laws of the State of Georgia shall govern its
construction.

IN WITNESS WHEREOF, the City of Griffin, Georgia, has issued this Bond and has
caused the same to be signed by the Mayor and attested to and countersigned by the Secretary,
either manually or with their facsimile signatures, and its corporate seal or a facsimile thereof to
be affixed, impressed, imprinted, lithographed or reproduced hereon, all as of the day of

CITY OF GRIFFIN, GEORGIA
(SEAL)

By: (FORM)
Mayor

ATTEST:

By: (FORM)
Secretary
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STATE OF GEORGIA )
) VALIDATION CERTIFICATE
SPALDING COUNTY )

I, the undersigned Clerk of the Superior Court of Spalding County, State of Georgia, keeper
of the records and seal thereof, hereby certify that this Bond was validated and confirmed by
judgment of the Superior Court of Spalding County, Georgia, on , 20 .

IN WITNESS WHEREOF, | have hereunto set my hand or caused my official signature
and the seal of the Superior Court of Spalding County, Georgia, to be reproduced hereon in
facsimile.

(SEAL)

CLERK, SUPERIOR COURT
SPALDING COUNTY, GEORGIA

CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds designated in and executed under the provisions of the
within mentioned Resolution.

Date of Authentication: , 20

As Authentication Agent

By:
Authorized Officer
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ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

Please print or typewrite name and address, including postal zip code of transferee.

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints

Agent to transfer the within Bond on the

books kept for registration thereof, with full power of substitution in the premises.

Date: , 20

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed
by a member firm of the STAMP, SEMP or

MSP signature guarantee medallion programs.

Assignor

NOTICE: The signature to this Assignment
must correspond with the name as it appears
upon the face of the within Bond in every
particular, without alteration or enlargement
or any change whatever.

[END OF BOND FORM]
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SECRETARY’S CERTIFICATE
Now comes the undersigned Secretary of the Board of Commissioners for the City of
Griffin, Georgia, keeper of the records and seal thereof, and certifies that the foregoing is a true
and correct copy of a resolution approved and adopted by the Board of Commissioners of the City
of Griffin in public meeting property and lawfully held and assembled on March 22, 2022, the
original of which resolution has been entered in the official records of the City under my

supervision and is in my official possession, custody and control.
| further certify that the meeting was held in conformity with the open meeting

requirements of Title 50, Chapter 14 of the Official Code of Georgia.

SECRETARY
(SEAL)
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[Opinion of City Attorney]

October 4, 2022

Board of Commissioners of the City of Griffin
Griffin, Georgia

Gray Pannell & Woodward LLP
Savannah, Georgia

Raymond James Capital Funding, Inc.
St. Petersburg, Florida

Re: $34,820,000 CiTY OF GRIFFIN COMBINED PUBLIC UTILITY REFUNDING REVENUE
BOND, SERIES 2022

To the Addressees:

I have acted as attorney for the City of Griffin (the “City”) in connection with the issuance
by the City of its COMBINED PUBLIC UTILITY REFUNDING REVENUE BOND, SERIES 2022, in the
principal amount of $34,820,000, dated as of the date hereof (the “Series 2022 Bond”). In this
capacity, | have examined such documents and matters of law as | have considered necessary to
render the opinions set forth below, including but not limited to the following:

(@) The Master Bond Resolution adopted by the Board of Commissioners of the City on
March 22, 2022, as supplemented and amended by a First Supplemental Bond Resolution adopted
by the City on March 22, 2022 (together, the “Resolution”), which authorizes, among other things,
the issuance and delivery of the Series 2022 Bond,;

(b) The Forward Delivery Bond Purchase Agreement, by and between the City and
Raymond James Capital Funding, Inc., a subsidiary of Raymond James Bank, dated March 22,
2022 (the “Forward Agreement”);

(c) The Escrow Deposit Agreement, dated the date hereof, between the City and U.S.
Bank Trust Company, National Association (the “Escrow Agreement”);

(d) A certified copy of the transcript of the validation proceedings concluded in the
Superior Court of Spalding County, Georgia, relating to the Series 2022 Bond; and

(e) The laws of the State of Georgia relating to the City and the issuance of the Series
2022 Bond, including particularly the Revenue Bond Law of Georgia (codified at O.C.G.A.
Section 36-82-60 through Section 36-82-85, as amended).
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October 4, 2022
Page 2

All terms used herein, unless otherwise defined herein, have the meaning assigned to them
in the Resolution.

Based upon such examination, and such other examinations as | have deemed appropriate
in rendering this opinion, 1 am of the opinion that:

1. The City is duly existing as a municipal corporation of the State of Georgia with
full power and authority to (A) adopt the Resolution and perform its duties and obligations
thereunder; (B) issue and deliver the Series 2022 Bond for the purposes described in the
Resolution; (C) to enter into and perform its obligations under the Forward Agreement and the
Escrow Agreement, (D) pledge the Pledged Revenues (as defined in the Resolution) of the System
to the payment of the Series 2022 Bond; (E) operate and maintain the System; and (F) fix, collect,
and enforce the collection of revenues of the System as covenanted in the Resolution.

2. The City has taken all action legally required to authorize the issuance, sale, and
delivery of the Series 2022 Bond and has duly authorized the adoption and performance of the
Resolution and the execution, delivery, and performance of the Forward Agreement and the
Escrow Agreement.

3. The Resolution has been duly adopted by the City, is in full force and effect in the
form in which it was adopted, and constitutes the valid, binding, and legally enforceable obligation
of the City according to its import. The Forward Agreement and the Escrow Agreement have been
duly authorized, executed, and delivered by the City and are each in full force and effect and
constitute the valid, binding, and legally enforceable obligations of the City according to their
import. The Series 2022 Bond has been duly authorized, executed, issued, and delivered by the
City and, assuming the due authentication thereof by the Bond Registrar, constitutes the valid and
legally binding special or limited obligation of the City, is entitled to the benefit and security of
the Resolution, and is enforceable in accordance with its terms.

4. Payment of the principal of and interest on the Series 2022 Bond is secured by a
first and prior pledge of or lien on the Pledged Revenues of the System. Said first and prior pledge
is a valid and binding first lien. To the best of my knowledge and belief, after making due inquiry
with respect thereto, there are no other obligations of the City that have a first lien on the Pledged
Revenues of the System.

5. The adoption by the City of the Resolution, the execution and delivery by the City
of the Series 2022 Bond, the Forward Agreement, and the Escrow Agreement, and the performance
by the City of its obligations under, and the consummation of the transactions described in, all of
the foregoing instruments and documents do not and will not conflict with or constitute, on the
part of the City a breach or violation of or default under any constitutional provision, statute,
indenture, mortgage, lease, ordinance, resolution, note, agreement or other agreement or
instrument to which the City is a party or by which it is bound, including its charter, or any order,
rule or regulation of any court or governmental agency or body having jurisdiction over the City
or any of its properties.
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6. All consents, approvals, authorizations, permits, and orders of governmental and
regulatory authorities, if any, that are required to be obtained by the City in connection with the
adoption of the Resolution and the issuance and sale of the Series 2022 Bond have been duly
obtained and remain in full force and effect, except that no opinion is given as to compliance with
any applicable state securities or blue sky laws.

7. To the best of my knowledge after due inquiry with respect thereto, there is no
action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court, public
board or body, pending or, to my knowledge, threatened, (A) attempting to limit, enjoin or
otherwise restrict or prevent the City from issuing the Series 2022 Bond or functioning, (B)
contesting or questioning the existence of the City or the titles of the present officers of the City
to their offices, or (C) wherein an unfavorable decision, ruling or finding would (i) adversely affect
the validity or enforceability of the Series 2022 Bond, the Resolution, the Forward Agreement, or
the Escrow Agreement, or the pledge by the City of any money, revenues or other security provided
in the Resolution, or (ii) materially or adversely affect the financial condition or the results of
operations of the System or the ability of the City to set rates in connection with the facilities and
services of the System as set forth in the Resolution.

8. Each of the officials of the City was on the date of adoption of the Resolution, the
date of execution of the Series 2022 Bond and each of the instruments related to the Series 2022
Bond, and is on the date hereof the duly elected or appointed qualified incumbent of his or her
office of the City.

9. The decree of the Superior Court of Spalding County validating the Series 2022 Bond
entered on , 2022, and all transactions, proceedings, and other actions pertaining thereto
is in full force and effect; no appeals are pending with respect to such decree of validation.

The foregoing opinions are qualified to the extent that the enforceability of the Series 2022
Bond, the Resolution, the Forward Agreement, or the Escrow Agreement might be limited by (i)
bankruptcy, insolvency, or similar laws affecting creditors’ rights generally, (ii) judicial discretion
in the application of principles of equity, and (iii) the valid exercise of the sovereign police powers
of the State of Georgia and its governmental bodies and the constitutional powers of the United
States of America.

No opinion is given as to the tax-exempt status of the Series 2022 Bond or the interest
thereon. No opinion is given concerning the requirement for registration of the Series 2022 Bond
under the securities laws of any state or the Securities Act of 1933, as amended, nor is an opinion
given concerning qualification of any document under the Trust Indenture Act of 1939, as
amended.

Very truly yours,

Andrew J. Whalen, I11
City Attorney, City of Griffin
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$34,820,000
CITY OF GRIFFIN (GEORGIA)
COMBINED PUBLIC UTILITY REFUNDING REVENUE BOND,
SERIES 2022

FORWARD DELIVERY BOND PURCHASE AGREEMENT

This Forward Delivery Bond Purchase Agreement (this “Agreement”) is dated March 22,
2022, and is between Raymond James Capital Funding, Inc. (together with its successors and
assigns, the “Lender”) and the City of Griffin, Georgia, a municipal corporation of the State of
Georgia (the “Issuer™).

1. Purchase and Sale. Upon the terms and conditions and in reliance upon the
representations, warranties, covenants and agreements set forth herein, the Lender hereby agrees
to make a fixed rate loan evidenced by the Bond described in the above heading (the “Bond”). The
Lender shall purchase, and the Issuer agrees to sell to the Lender, all (and not less than all) of the
principal amount of the Bond; such purchase and sale shall occur on the Closing Date (as defined
in Paragraph 4 hereof). The purchase price of the Bond will be $34,820,000.

The Bond shall be issued under and secured pursuant to the provisions of the Master Bond
Resolution adopted by the Issuer on March 22, 2022 (the “Master Resolution™) and supplemented
by that First Supplemental Bond Resolution providing for the issuance of the Issuer’s Combined
Public Utility Refunding Revenue Bond, Series 2022 on a forward delivery basis, adopted by the
Issuer on March 22, 2022 (the “Supplemental Resolution,” and together with the Master
Resolution, the “Bond Resolution”). Capitalized terms not otherwise defined herein shall have the
meanings set forth in the Bond Resolution.

The Bond shall mature, bear interest be subject to payment and have all other terms as set
forth in the Supplemental Resolution. The Bond is being issued for the principal purpose of
providing a portion of the funds for the refunding of the Issuer’s Combined Public Revenue
Refunding Bonds, Series 2012 (the “Refunded Bonds”).

2. Break Funding Event; Breakage Fee.

@) The following events shall be “Break Funding Events” and a Break Funding
Event shall be deemed to have occurred on the Closing Date, except as provided in Paragraph
2(a)(iii) or (iv), if:

Q) except for events described in clause (ii) below, any event which is,
or which with the passage of time or the giving of notice, or both, would be, an “event of
default” pursuant to the Master Resolution (taking into account the provisions of the
Supplemental Resolution) shall have occurred and be in existence on the Closing Date and
shall not be waived by the Lender in its sole discretion;

(i) on or before the Closing Date, any event of default described in
paragraphs (d), (e), (f) or (g) of Section 1301 of the Master Resolution shall occur, in which
case a Break Funding Event shall be deemed to have occurred immediately upon the
occurrence of such event;
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(iii)  on or before the Closing Date, the Issuer notifies the Lender in
writing, which notice shall be irrevocable, that the Issuer has determined that the Bond
shall not be issued, for a reason other than a Change in Law (as defined below),
acknowledging the same to be a “Break Funding Event” and specifying the effective date
of such Break Funding Event (which date shall not be later than the Closing Date, and
which shall be deemed to be the Closing Date if no earlier date is specified);

(iv)  onthe Closing Date, the Issuer shall not have satisfied the conditions
of the obligation of the Lender to purchase the Bond as set forth in the lead-in sentences of
Paragraph 5 hereof as well as in Paragraphs 5(a), 5(b) and 5(c) hereof, other than due to a
Change in Law (as defined below).

As used in this Agreement, “Change in Law” means (i) any change in or addition to
applicable federal or state law, whether statutory or as interpreted by the courts, including any
changes in or new rules, regulations or other pronouncements or interpretations by federal or state
agencies, (ii) any legislation enacted by the Congress of the United States or introduced therein or
recommended for passage by the President of the United States (if such enacted, introduced or
recommended legislation has a proposed effective date that is on or before the date of Closing),
(iii) any law, rule or regulation proposed or enacted by any governmental body, department or
agency (if such proposed or enacted law, rule or regulation has a proposed effective date that is on
or before the date of Closing) or (iv) any judgment, ruling or order issued by any court or
administrative body, which in the case of any of (i), (ii), (iii) or (iv) would make the issuance, sale
or delivery of the Bond illegal (or have the retroactive effect of making such issuance, sale or
delivery illegal, if enacted, adopted, passed or finalized), or prevent the issuance of any of the
opinions referenced in Section 5 herein at the Closing; provided, however, that such change in or
addition to law, legislation, law, rule or regulation or judgment, ruling or order shall have become
effective, been enacted, introduced or recommended, been proposed or enacted or been issued as
the case may be, after the date of this Agreement.

Notwithstanding the foregoing clause (iv), if the Issuer provides the opinion letter of Bond
Counsel described in Paragraph 5(c)(i) hereof, with the exception that such opinion does not
include the provisions regarding the exclusion from gross income of the interest borne by the Bond
(the “Tax Exempt Opinion”), such failure shall not in and of itself constitute a Break Funding
Event if, and only if, the Issuer agrees in writing on or prior to the Closing Date that the interest to
be paid on the Bond is not, as of the Closing Date, excludable from gross income for federal income
tax purposes, in which event the interest rate borne by the Bond shall be the interest rate per annum
equal to the Taxable Rate.

As of and after the date of occurrence of any Break Funding Event, the Lender shall have
no obligation to purchase the Bond. Notwithstanding the foregoing, the failure of the Issuer to
deliver the Bond on the Closing Date or for Bond Counsel to deliver the Tax Exempt Opinion due
to a breach by the Lender of Section 5(e) of this Agreement shall not be a Break Funding Event.

(b) If a Break Funding Event occurs, then the Issuer shall pay the Lender a
Breakage Fee, if any Breakage Fee is due to be paid, within five (5) business days following the
Closing Date. If any Breakage Fee is not paid to the Lender when due, it will accrue interest,
payable on demand, at the Default Rate. The obligation of the Issuer to pay the Breakage Fee
constitutes and is secured and payable as an operating expense pursuant to the Bond Resolution,
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and that the remedies of the Lender for non-payment thereof shall be only as provided in the Bond
Resolution.

The Breakage Fee will be calculated as if the Bond have been issued on the date of the
Break Funding Event and then been immediately prepaid in full, based on the following formula:

The Issuer shall pay the Lender a fee equal to the present value of the positive difference,
if any, of (1) the amount that would have been realized by the Lender on the amount of the Bond
for the term of the Bond at the stated interest rate minus (2) the amount that would be realized by
the Lender by reinvesting such amount for the term of the Bond, interpolated to the nearest month,
at the Replacement Rate (as defined herein) in effect five (5) Business Days prior to the date of
the breakage; both discounted at the Replacement Rate (the “Breakage Fee”). Should the present
value have no value or a negative value, there will be no Breakage Fee. For purposes of this
Agreement and the Bond, “Replacement Rate” means the Standard & Poor’s Municipal Bond
Yield Curve for A rated credits with a term closest to the remaining term of the Bond at the time
of the breakage as such rate is published in The Bond Buyer as of five (5) Business Days prior to
the date of the breakage or if that index is not available such other comparable index selected by
the Lender.

3. Representations, Warranties and Agreements.

@) The Issuer represents and warrants to and agrees with the Lender that, as of
the date hereof (i) the purchase and sale of the Bond pursuant to this Agreement is an arm’s-length
commercial transaction between the Issuer and the Lender, (ii) in connection therewith and with
the discussions, undertakings and procedures leading up to the consummation of such transaction,
the Lender is not a fiduciary of the Issuer, (iii) the Lender has not assumed an advisory or fiduciary
responsibility in favor of the Issuer with respect to the transaction contemplated hereby or the
discussions, undertakings and procedures leading thereto and the Lender has no obligation to the
Issuer with respect to the transaction contemplated hereby except the obligations expressly set
forth in this Agreement and (iv) the Issuer has consulted with its own legal, financial and other
advisors to the extent it has deemed appropriate. The Lender has financial and other interests that
differ from those of the Issuer.

(b) Issuer Representations Warranties, Covenants and Agreements. The Issuer
represents and warrants to and covenants and agrees with the Lender that, as of the date hereof and
as of the date of the Closing:

Q) The Issuer is a municipal corporation of the State of Georgia and is
aduly and validly existing governmental legal entity under the laws of the State of Georgia,
and has full legal right, power and authority to acquire, construct, operate, maintain,
improve, finance and refinance the City’s existing electrical system, water system and
sewer system which is managed as a combined public utility system (the “System”).

(i) The Issuer has full legal right, power and authority to enter into this
Agreement, to adopt the Bond Resolution and to issue, sell and deliver the Bond to the
Lender as provided herein; by official action of the Issuer taken prior to or concurrently
with the acceptance hereof, the Issuer has duly enacted the Bond Resolution in accordance
with the Revenue Bond Law, codified in O.C.G.A Section 36-82-60, et. seq. (the “Act”);
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the Bond Resolution is in full force and has not been amended, modified or rescinded; the
Issuer has duly authorized and approved the execution and delivery of, and the performance
by the Issuer of its obligations contained in this Agreement; and the Issuer has duly
authorized and approved the performance by the Issuer of its obligations contained in the
Bond Resolution and the consummation by it of all other transactions contemplated by the
Bond Resolution and this Agreement to have been performed or consummated at or prior
to the Closing Date, and the Issuer is in compliance with the provisions of the Bond
Resolution.

(i) The Issuer had at their respective dates of execution and as of the
date hereof has full legal right, power and authority to improve the System for its own use
and for the use of public and private consumers within the territorial limits of the Issuer.
The Issuer is further authorized to prescribe and revise rates and collect fees, tolls and
charges for the services and facilities furnished by the System and, in anticipation of the
collection of revenues from the System, to issue revenue bonds to finance, in whole or in
part, the cost of any such improvements and to pay the expenses incident thereto and to
refund revenue bonds previously issued. The Bond Resolution and this Agreement
constitute valid and legally binding agreements of the Issuer enforceable against the Issuer
in accordance with their respective terms; provided, however, that the enforceability
thereof may be subject to judicial discretion, the valid exercise of the sovereign police
powers of the State of Georgia and of the constitutional powers of the United States and
valid bankruptcy, insolvency, reorganization, moratorium and other laws affecting
creditors’ rights.

(iv)  The Issuer is not in breach of or default under any applicable
constitutional provision, law or administrative regulation of the State of Georgia or the
United States, or any agency or department of either, or the charter of the Issuer, or any
applicable judgment or decree or any loan agreement, indenture, bond, note, resolution,
agreement or other instrument to which the Issuer is a party, including the Bond Resolution
and any Outstanding bonds issued under the Bond Resolution, or to which the Issuer or
any of its properties or other assets is otherwise subject, and no event has occurred and is
continuing which, with the passage of time or the giving of notice, or both, would constitute
a default or event of default under any such instrument, in any such case to the extent that
the same would have a material and adverse effect upon the business or properties or
financial condition of the Issuer and which would materially adversely impair the ability
of the Issuer to perform its obligations under this Agreement, the Bond Resolution and the
Bond; and the execution and delivery of the Bond, this Agreement and the adoption of the
Bond Resolution, and compliance with the provisions on the Issuer’s part contained
therein, will not conflict with or constitute a breach of or default under the Act, or the
charter of the Issuer or under any constitutional provision, law, administrative regulation,
judgment, decree, loan agreement, indenture, bond, note, resolution, agreement or other
instrument to which the Issuer is a party or to which the Issuer or any of its properties or
other assets is otherwise subject, nor will any such execution, delivery, adoption or
compliance result in the creation or imposition of any lien, charge or other security interest
or encumbrance of any nature whatsoever upon any of the properties or the assets of the
Issuer under the terms of any such law, regulation or instrument, except as provided or
permitted by the Bond or the Bond Resolution. The Issuer has not been in default in the
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payment of either principal or interest on any of its obligations issued by it since its
inception.

(v) All approvals, consents and orders of any governmental authority,
legislative body, board, agency or commission having jurisdiction which would constitute
a condition precedent to or the absence of which would materially adversely affect the due
performance by the Issuer of its obligations under this Agreement, the Bond Resolution
and the Bond have been, or prior to the Closing will have been, duly obtained, except for
such approvals, consents and orders not of material significance to the System or
customarily granted in due course after application therefor and expected to be obtained
without material difficulty or delay.

(vi)  The Bond, when issued, authenticated and delivered in accordance
with the Bond Resolution and sold to the Lender as provided herein and in accordance with
the provisions of the Bond Resolution, will be a valid and legally enforceable obligation of
the Issuer in accordance with its terms and the terms of the Bond Resolution and will be a
direct and special obligation of the Issuer payable solely from and secured solely by the
Pledged Revenues (as defined in the Bond Resolution), and all funds established by the
Bond Resolution (subject to the provisions of the Bond Resolution governing the
application of any separate subaccounts in the Debt Service Reserve Account for a
particular Series of Bonds) including investment income, if any, thereon, subject only to
the provisions of the Bond Resolution permitting the application thereof for the purposes
and on the terms and conditions set forth in the Bond Resolution on a parity with all
Outstanding bonds heretofore issued under the Bond Resolution.

(vii)  The Issuer has not or will not have incurred any material liabilities
direct or contingent, or entered into any material transaction related to the System, in each
case other than in the ordinary course of its business, and there has not or shall not have
been any material adverse change in the condition, financial or physical, of the Issuer or its
properties or other assets related to the System which would materially adversely impair
the ability of the Issuer to perform its obligations under this Agreement, the Bond
Resolution and the Bond since the date of the most recent financial statements of the Issuer
delivered to the Lender.

(viii) There is no action, suit, proceeding, inquiry or investigation, at law
or in equity before or by any court, government agency or public board or body, pending
or, to the best knowledge of the Issuer, threatened, which may affect the corporate existence
of the Issuer or the titles of its officers to their respective offices, or which may affect or
which seeks to prohibit, restrain or enjoin the sale, issuance or delivery of the Bond or the
collection of the amounts pledged or to be pledged to pay the principal of and interest on
the Bond, or which in any way contests or affects the validity or enforceability of the Bond,
the Bond Resolution or this Agreement, or which may result in any material adverse change
in the business, properties, other assets or financial condition of the Issuer and which would
materially adversely impair the ability of the Issuer to perform its obligations under this
Agreement, the Bond Resolution and the Bonds or contests the tax-exempt status of the
interest on the Bond as set forth in the approving opinion of Gray Pannell & Woodward
LLP, Bond Counsel to the Issuer, required to be delivered pursuant to Paragraph 5(c)(i)
hereof, or which contests the power of the Issuer or any authority or proceedings for the
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issuance, sale or delivery of this Agreement, nor, to the best knowledge of the Issuer, is
there any basis therefor, wherein an unfavorable decision, ruling or finding would
materially adversely affect the validity or enforceability of the Bond, the Bond Resolution
or this Agreement.

4. The Closing. At 1:00 p.m., local time, October 4, 2022 (such date herein called the
“Closing Date”), or at such later time or on such later date as may be mutually agreed upon by the
Issuer and the Lender (or in the event of a change in the federal tax law permitting advance
refunding, such earlier date as may be mutually agreed upon by the Issuer and the Lender), the
Issuer shall, subject to the terms and conditions hereof, deliver the Bond to the Lender, duly
executed, together with the other documents hereinafter mentioned, and, subject to the terms and
conditions hereof, the Lender shall accept such delivery and pay the purchase price of the Bond as
set forth in Paragraph 1 hereof in Federal funds to the order of the Issuer or as may otherwise be
instructed in writing by the Issuer (such delivery of and payment for the Bond herein called the
“Closing”). The Closing shall occur at the offices of the Issuer in Griffin, Georgia, or such other
place as shall have been mutually agreed upon by the Issuer and the Lender. The Bond shall be
prepared and delivered as a fully registered Bond in the form attached to the Supplemental
Resolution

5. Closing Conditions. The Lender is entering into this Agreement in reliance upon
the representations, warranties and agreements of the Issuer contained herein, and in reliance upon
the representations, warranties and agreements to be contained in the documents and instruments
to be delivered at the Closing, and upon the performance of the covenants and agreements herein,
as of the date hereof and as of the date of the Closing. Accordingly, the Lender’s obligation under
this Agreement to purchase, to accept delivery of and to pay for the Bond shall be conditioned
upon the performance of the covenants and agreements to be performed hereunder and under such
other documents and instruments to be delivered at or prior to the Closing, and shall also be subject
to the following additional conditions:

@) At the date of execution hereof and at the Closing (i) the Bond Resolution
shall have been duly approved and adopted by the Issuer, shall be in full force and effect, (ii) the
Supplemental Resolution shall not have been amended except to the extent the Lender shall have
given its prior written consent and (iii) the Bond Resolution, other than the Supplemental
Resolution, shall not have been amended subsequent to the date hereof, except to the extent to
which the Lender shall have given its prior written consent.

(b) At the Closing, there will be no pending or, to the knowledge of the Issuer,
threatened litigation or proceeding of any nature seeking to restrain or enjoin the issuance, sale or
delivery of the Bond, or the collection or application of the Revenues (as defined in the Bond
Resolution) or in any way contesting or affecting the validity or enforceability of the Bond, the
Bond Resolution or this Agreement or contesting in any way the proceedings of the Issuer taken
with respect thereto, or contesting in any way the due existence or powers of the Issuer or the title
of any of the members or officials of the Issuer, and the Lender will receive the certificate of the
Issuer to the foregoing effect, or opinions of Counsel to the Issuer that any such litigation is without
merit.
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(c) At the Closing, the Lender shall receive all of the documents required to be
delivered by the Bond Resolution and, in addition, the following documents, each dated as of the
Closing:

Q) The opinions of Gray Pannell & Woodward LLP, Bond Counsel,
dated the Closing Date, addressed to the Issuer and the Lender in substantially the forms
attached hereto as Exhibit “A”;

(i) An opinion of Andrew J. Whalen, 111, City Attorney, addressed to
the Issuer and the Lender, in substantially the form attached hereto as Exhibit “B”;

(i) A certificate dated the Closing Date, signed by the Mayor of the
Issuer or other appropriate official satisfactory to the Lender, to the effect that, to the best
knowledge of such individual, (A) the representations of the Issuer herein are true and
correct in all material respects as of the Closing Date; (B) the Issuer has performed all
obligations to be performed and has satisfied all conditions on its part to be observed or
satisfied under this Agreement and the Bond Resolution, as of the Closing Date; and (C)
there is no litigation pending or threatened (1) to restrain or enjoin the issuance or delivery
of the Bond, (2) in any way contesting or affecting any authority for the issuance of the
Bonds or the validity of the Bond, the Bond Resolution or this Agreement, (3) in any way
contesting the corporate existence or powers of the Issuer, or (4) to restrain or enjoin the
collection of the Pledged Revenues or the application thereof to make the payments on the
Bond.

(iv)  Copies of the Bond Resolution certified by an authorized officer of
the Issuer as being complete and in full force and effect, and the fully executed Bond.

(d) At the time of Closing, there shall have been no material adverse change or
any development involving a prospective material change in the status of the System or in the
condition, financial or otherwise, or in the revenue or operations of the System which would
materially adversely impair the ability of the Issuer to perform its obligations under this
Agreement, the Bond Resolution and the Bond since the date of the most recent financial
statements of the Issuer delivered to the Lender.

(e) At the Closing the Lender shall deliver to the Issuer the Lender’s Investment
Certificate in the form attached hereto as Exhibit “C,” executed on behalf of the Lender and the
Lender shall assist the Issuer in establishing the issue price of the Bond and shall execute and
deliver to the Issuer on the Closing Date an “issue price” or similar certificate in such form as
reasonably required by Bond Counsel to deliver its opinion on the excludability of the interest
from the gross income of the Lender for federal income tax purposes.

All of the evidence, opinions, letters, certificates, instruments and other documents,
mentioned above or elsewhere in this Agreement shall be deemed to be in compliance with the
provisions hereof if, but only if, they are fully completed and executed by all required parties in
the form specified herein or are otherwise in form and substance satisfactory to the Lender and its
counsel and to the Issuer and its counsel.
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If the conditions to the obligations of the Lender to purchase, to accept delivery of and to
pay for the Bond contained in this Agreement are not satisfied, other than due to a Change in Law,
this Agreement shall terminate and neither the Lender nor the Issuer shall be under any further
obligation hereunder, except that the obligations of the Issuer set forth in Paragraphs 2 and 6 hereof
shall continue in full force and effect.

If the obligations of the Lender to purchase, to accept delivery of and to pay for the Bond
shall be terminated for any reason permitted by this Agreement, or if a Change in Law occurs and
the Issuer notifies the Lender in writing that the Issuer has determined that the Bond shall not be
issued, this Agreement shall terminate and neither the Lender nor the Issuer shall be under any
further obligation hereunder, except that the respective obligations of the Issuer set forth in
Paragraph 6 hereof shall continue in full force and effect.

() The Lender may terminate this Agreement by notification from the Lender
to the Issuer, or upon mutual consent of the parties modify the date of Closing, if at any time on
or after the date of this Agreement and at the time of or prior to the Closing:

Q) There shall be in force a general suspension of trading on the New
York Stock Exchange or minimum or maximum prices for trading shall have been fixed
and be in force, or maximum ranges for prices for securities shall have been required and
be in force on the New York Stock Exchange whether by virtue of a determination by the
New York Stock Exchange or by order of the Securities and Exchange Commission or any
other governmental authority having jurisdiction; or

(i) a general banking moratorium shall have been declared by either
federal, Georgia, Florida or New York authorities having jurisdiction and then in force or
a major financial crisis or a material disruption in commercial banking or securities
settlement or clearance services shall have occurred the effect of which in the opinion of
the Lender which prevents or makes impractical the purchase of the Bond by the Lender.

The termination of this Agreement by the Lender for any of the reasons specified in Section
5(f) shall not constitute a Break Funding Event and the modification of the date of Closing by the
mutual agreement of the Lender and the Issuer shall not constitute a Break Funding Event.

6. Expenses. The Lender shall be under no obligation to pay, and the Issuer shall pay,
such expenses incident to the issuance of the Bond and the performance of the Issuer’s obligations
hereunder, including, but not limited to the following expenses: (i) the cost of preparing the Bond
Resolution and the Bond; (ii) the fees and disbursements of the Bond Counsel and Counsel to the
Issuer; (iii) the fees and disbursements of the placement agent to the Issuer; and (iv) the fees and
disbursements of any experts, accountants, consultants or advisors retained by the Issuer. The
Issuer shall pay the fee of counsel to the Lender in the amount of $23,500, payable on the earlier
of the Closing Date or the date on which a Break Funding Event or a determination by the Issuer
of the occurrence of a Change in Law in which it has given notice to terminate, occurs.

7. Counterparts. This Agreement may be executed in several counterparts, which
together shall constitute one and the same instrument.
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8. Assignment. This Agreement cannot be assigned by the Issuer hereto; provided,
however, that, notwithstanding anything herein contained to the contrary, the Lender may assign
this Agreement to any affiliate of the Lender, and any affiliate of the Lender may assign this
Agreement to the Lender or any other affiliate of the Lender; and provided further that any
company into which the Lender (or any affiliate of the Lender that may have been assigned this
Agreement as above provided) may be merged or with which it may be consolidated or any
company resulting from any merger, conversion or consolidation to which it shall be a party or
any company to which the Lender (or any affiliate of the Lender that may have been assigned this
Agreement as above provided) may sell or transfer all or substantially all of its lending business
shall be the successor to the Lender (or such affiliate of the Lender that may have been assigned
this Agreement as above provided) hereunder, without any further act, deed or conveyance and
notwithstanding any prohibitions or conditions contained herein with respect to assignability of
this Agreement by the Lender (or any affiliate of the Lender that may have been assigned this
Agreement as above provided). Lender will endeavor to provide notice to the Issuer of any
assignment provided, however, failure to provide notice will not invalidate any assignment by
Lender permitted under this Section.

0. Georgia Law Governs. The validity, interpretation and performance of this
Agreement shall be governed by the laws of the State of Georgia.

10. Notices. Any notice, demand, direction, request or other instrument authorized or
required by this Agreement to be given to the Issuer or the Lender shall be sent by United States
certified mail, first-class postage prepaid, return receipt requested, or by overnight common
courier, addressed as follows (unless changed as hereinafter provided):

To the Issuer:
City of Griffin, Georgia
P.O.Box T

Griffin, Georgia 30224
Attention: City Manager

Email; joconner@cityofgriffin.com

To the Lender:

Raymond James Capital Funding, Inc.

710 Carillon Parkway

St. Petersburg, Florida 33716

Attention: Cord King, Senior Vice President
Email: Cord.King@RaymondJames.com

Upon written notice to the respective parties mentioned above given in the manner
provided above, any of the above or subsequent addresses may be changed.
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RAYMOND JAMES CAPITAL FUNDING,
INC.

By
Name: Cord King
Title: Senior Vice President

[SIGNATURE PAGE TO FORWARD BOND PURCHASE AGREEMENT]

PPAB 6993491v3
101



PPAB 6993491v3

CITY OF GRIFFIN, GEORGIA

By:

Name: Douglas S. Hollberg

Title: Mayor

Attest:

Name: Jessica W. O’Connor

Title: Secretary

Approved as to form:

By:

Name: Andrew J. Whalen, 111

Title: City Attorney

[SIGNATURE PAGE TO FORWARD BOND PURCHASE AGREEMENT]
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EXHIBIT “A”

FORM OF BOND COUNSEL OPINIONS
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[Opinion of Bond Counsel]

October 4, 2022

Board of Commissioners of the City of Griffin
Griffin, Georgia

Raymond James Capital Funding, Inc.
St. Petersburg, Florida

Re: $34,820,000 CiTY OF GRIFFIN COMBINED PUBLIC UTILITY REFUNDING REVENUE
BOND, SERIES 2022

To the Addressees:

We have acted as bond counsel in connection with the issuance by the City of Griffin (the
“City”) of its COMBINED PUBLIC UTILITY REFUNDING REVENUE BOND, SERIES 2022, in the
principal amount of $34,820,000, dated the date hereof (the “Series 2022 Bond”). In this capacity
we have examined (i) the Constitution and laws of the State of Georgia, including the laws of the
State of Georgia relating to the City, a municipal corporation of the State of Georgia, and the
Revenue Bond Law of Georgia (O.C.G.A. 8 36-82-60 through § 36-82-85, as amended), (ii) a
Master Bond Resolution adopted by the City on March 22, 2022, as supplemented and amended
by a First Supplemental Bond Resolution adopted by the City on March 22, 2022 (together, the
“Resolution”), (iii) certified copies of proceedings of the City preliminary to and in connection
with the execution, issuance, and delivery of the Series 2022 Bond, and (iv) a certified copy of the
proceedings in and judgment of the Superior Court of Spalding County, Georgia, by which the
Series 2022 Bond was validated.

The City is issuing the Series 2022 Bond for the purpose of providing funds, together with
other available funds of the City, to pay the costs, in whole or in part, of currently refunding and
redeeming the City’s outstanding COMBINED PuBLIC UTILITY REVENUE REFUNDING BONDS,
SERIES 2012 and paying the costs of issuance of the Series 2022 Bond.

As to questions of fact material to our opinion, we have relied upon representations of the
City contained in the Resolution and in the certified proceedings and other certifications of public
officials furnished to us, without undertaking to verify the same by independent investigation.

The Series 2022 Bond is subject to transfer, exchange, and redemption at the times, in the
manner, and on the terms specified in the Resolution. Interest on the Series 2022 Bond is payable
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on January 1 and July 1 in each year, beginning January 1, 2023, and the Series 2022 Bond shall
mature and be paid on January 1, 2032, subject to scheduled mandatory redemption as provided
by the Resolution and the Series 2022 Bond.

Pursuant to the Resolution, payment of the Series 2022 Bond is secured by a first and prior
pledge of and lien on the Pledged Revenues (as defined in the Resolution) of the electric system,
water system, and sewer system of the City (collectively, the “System”), including all future
additions thereto. The City, under certain conditions as provided in the Resolution, may issue
additional revenue bonds or obligations which, if issued in accordance with such provisions, will
rank pari passu with the Series 2022 Bond, with respect to the pledge of and the charge or lien on
the funds and revenues of the System pledged to the payment thereof.

The Series 2022 Bond does not constitute a debt of the City or a pledge of the faith and
credit thereof, and the City is not subject to any pecuniary liability thereon. The Series 2022 Bond
shall not be payable from nor a charge upon any funds other than the funds pledged to the payment
thereof and are payable solely from the funds provided therefor including the Pledged Revenues
to be derived from the operation of the System, including all future additions thereto. No holder
of the Series 2022 Bond shall ever have the right to compel the exercise of the taxing power of the
City to pay the same, or the interest thereon, or to enforce payment thereof against any property of
the City, nor shall the Series 2022 Bond constitute a charge, lien or encumbrance, legal or
equitable, upon any property of the City other than said funds and Pledged Revenues.

The legal opinions expressed herein are based upon existing law, are subject to the
provisions of applicable bankruptcy, insolvency, reorganization, moratorium and similar laws,
now or hereafter in effect, relating to or affecting the enforcement of creditors’ rights, are subject
to the exercise of judicial discretion regarding usual equity principles, and except as expressly
stated, do not relate to compliance by the City, the initial purchaser of the Series 2022 Bond, or
any other party with any statute, regulation or ruling of the State of Georgia or the United States
of America regarding the sale (other than the initial sale by the City) or distribution of the Series
2022 Bond.

The Internal Revenue Code of 1986, as amended (the “Code”), sets forth certain
requirements which must be met subsequent to the issuance and delivery of the Series 2022 Bond
for interest thereon to be and remain excludable from gross income for purposes of federal income
taxation. Non-compliance with such requirements may cause interest on the Series 2022 Bond to
be included in gross income for federal income tax purposes retroactively to the date of issuance
of the Series 2022 Bond. The City has covenanted, pursuant to the Resolution, to comply with the
requirements of the Code in order to maintain the exclusion from federal gross income of the
interest on the Series 2022 Bond.

Based on the examinations, opinions, and representations referred to above, we are of the
opinion that as of the date hereof and under existing law:

1. The City is a duly existing municipal corporation of the State of Georgia and had

and has the right and lawful authority to authorize and issue the Series 2022 Bond and to carry out
the transactions contemplated by the Resolution.
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2. The Resolution has been duly adopted and the same constitutes a valid and binding
obligation of the City enforceable in accordance with its terms. The Series 2022 Bond has been
properly authorized by the Resolution, has been validated, executed, and issued in accordance with
the Constitution and laws of the State of Georgia, and particularly, in accordance with the
provisions of the Revenue Bond Law.

3. The Series 2022 Bond constitutes a valid, binding, and legal special obligation of
the City, payable and secured in accordance with its tenor from a special fund created for that
purpose under the Resolution. The City has covenanted to pay into such fund, from the Pledged
Revenues to be derived from the operation of the System, sums sufficient to pay the principal of
and interest on the Series 2022 Bond. The payment of the principal of and interest on the Series
2022 Bond is secured by a pledge of and charge or lien on the Pledged Revenues of the System.
Said first and prior pledge is a valid and binding first lien.

4, The Series 2022 Bond has been duly confirmed and validated by judgment of the
Superior Court of Spalding County entered on , 2022, and no valid appeal may be taken
from said judgment of validation.

5. Interest on the Series 2022 Bond is excludable from gross income for federal
income tax purposes and is not an item of preference for purposes of the federal alternative
minimum tax. The opinion set forth in the preceding sentence is subject to the condition that the
City comply with all requirements of the Code that must be satisfied subsequent to the issuance of
the Series 2022 Bond in order that the interest thereon be, and continue to be, excludable from
gross income for federal income tax purposes. The interest on the Series 2022 Bond is exempt
from present State of Georgia income taxation.

Although we have rendered an opinion that interest on the Series 2022 Bond is excludable
from gross income for federal income tax purposes, a bondowner’s federal tax liability may
otherwise be affected by the ownership or disposition of the Series 2022 Bond. The nature and
extent of these other tax consequences will depend upon the bondowner’s other items of income
or deduction. We express no opinion regarding any such other tax consequences.
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This opinion is given as of the date hereof, and we assume no obligation to revise or
supplement this opinion to reflect any facts or circumstances that may hereafter come to our
attention, or any changes in law that may hereafter occur.

Yours very truly,

GRAY PANNELL & WOODWARD LLP

By:

A Partner
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EXHIBIT “B”

FORM OF ISSUER ATTORNEY OPINION
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[Opinion of City Attorney]

October 4, 2022

Board of Commissioners of the City of Griffin
Griffin, Georgia

Gray Pannell & Woodward LLP
Savannah, Georgia

Raymond James Capital Funding, Inc.
St. Petersburg, Florida

Re: $34,820,000 CiTY OF GRIFFIN COMBINED PUBLIC UTILITY REFUNDING REVENUE
BOND, SERIES 2022

To the Addressees:

I have acted as attorney for the City of Griffin (the “City”) in connection with the issuance
by the City of its COMBINED PUBLIC UTILITY REFUNDING REVENUE BOND, SERIES 2022, in the
principal amount of $34,820,000, dated as of the date hereof (the “Series 2022 Bond”). In this
capacity, | have examined such documents and matters of law as | have considered necessary to
render the opinions set forth below, including but not limited to the following:

(@) The Master Bond Resolution adopted by the Board of Commissioners of the City on
March 22, 2022, as supplemented and amended by a First Supplemental Bond Resolution adopted
by the City on March 22, 2022 (together, the “Resolution”), which authorizes, among other things,
the issuance and delivery of the Series 2022 Bond;

(b) The Forward Delivery Bond Purchase Agreement, by and between the City and
Raymond James Capital Funding, Inc., a subsidiary of Raymond James Bank, dated March 22,
2022 (the “Forward Agreement”);

(c) The Escrow Deposit Agreement, dated the date hereof, between the City and U.S.
Bank Trust Company, National Association (the “Escrow Agreement”);

(d) A certified copy of the transcript of the validation proceedings concluded in the
Superior Court of Spalding County, Georgia, relating to the Series 2022 Bond; and

(e) The laws of the State of Georgia relating to the City and the issuance of the Series

2022 Bond, including particularly the Revenue Bond Law of Georgia (codified at O.C.G.A.
Section 36-82-60 through Section 36-82-85, as amended).
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All terms used herein, unless otherwise defined herein, have the meaning assigned to them
in the Resolution.

Based upon such examination, and such other examinations as | have deemed appropriate
in rendering this opinion, 1 am of the opinion that:

1. The City is duly existing as a municipal corporation of the State of Georgia with
full power and authority to (A) adopt the Resolution and perform its duties and obligations
thereunder; (B) issue and deliver the Series 2022 Bond for the purposes described in the
Resolution; (C) to enter into and perform its obligations under the Forward Agreement and the
Escrow Agreement, (D) pledge the Pledged Revenues (as defined in the Resolution) of the System
to the payment of the Series 2022 Bond; (E) operate and maintain the System; and (F) fix, collect,
and enforce the collection of revenues of the System as covenanted in the Resolution.

2. The City has taken all action legally required to authorize the issuance, sale, and
delivery of the Series 2022 Bond and has duly authorized the adoption and performance of the
Resolution and the execution, delivery, and performance of the Forward Agreement and the
Escrow Agreement.

3. The Resolution has been duly adopted by the City, is in full force and effect in the
form in which it was adopted, and constitutes the valid, binding, and legally enforceable obligation
of the City according to its import. The Forward Agreement and the Escrow Agreement have been
duly authorized, executed, and delivered by the City and are each in full force and effect and
constitute the valid, binding, and legally enforceable obligations of the City according to their
import. The Series 2022 Bond has been duly authorized, executed, issued, and delivered by the
City and, assuming the due authentication thereof by the Bond Registrar, constitutes the valid and
legally binding special or limited obligation of the City, is entitled to the benefit and security of
the Resolution, and is enforceable in accordance with its terms.

4. Payment of the principal of and interest on the Series 2022 Bond is secured by a
first and prior pledge of or lien on the Pledged Revenues of the System. Said first and prior pledge
is a valid and binding first lien. To the best of my knowledge and belief, after making due inquiry
with respect thereto, there are no other obligations of the City that have a first lien on the Pledged
Revenues of the System.

5. The adoption by the City of the Resolution, the execution and delivery by the City
of the Series 2022 Bond, the Forward Agreement, and the Escrow Agreement, and the performance
by the City of its obligations under, and the consummation of the transactions described in, all of
the foregoing instruments and documents do not and will not conflict with or constitute, on the
part of the City a breach or violation of or default under any constitutional provision, statute,
indenture, mortgage, lease, ordinance, resolution, note, agreement or other agreement or
instrument to which the City is a party or by which it is bound, including its charter, or any order,
rule or regulation of any court or governmental agency or body having jurisdiction over the City
or any of its properties.

6. All consents, approvals, authorizations, permits, and orders of governmental and
regulatory authorities, if any, that are required to be obtained by the City in connection with the
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adoption of the Resolution and the issuance and sale of the Series 2022 Bond have been duly
obtained and remain in full force and effect, except that no opinion is given as to compliance with
any applicable state securities or blue sky laws.

7. To the best of my knowledge after due inquiry with respect thereto, there is no
action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court, public
board or body, pending or, to my knowledge, threatened, (A) attempting to limit, enjoin or
otherwise restrict or prevent the City from issuing the Series 2022 Bond or functioning, (B)
contesting or questioning the existence of the City or the titles of the present officers of the City
to their offices, or (C) wherein an unfavorable decision, ruling or finding would (i) adversely affect
the validity or enforceability of the Series 2022 Bond, the Resolution, the Forward Agreement, or
the Escrow Agreement, or the pledge by the City of any money, revenues or other security provided
in the Resolution, or (ii) materially or adversely affect the financial condition or the results of
operations of the System or the ability of the City to set rates in connection with the facilities and
services of the System as set forth in the Resolution.

8. Each of the officials of the City was on the date of adoption of the Resolution, the
date of execution of the Series 2022 Bond and each of the instruments related to the Series 2022
Bond, and is on the date hereof the duly elected or appointed qualified incumbent of his or her
office of the City.

9. The decree of the Superior Court of Spalding County validating the Series 2022 Bond
entered on , 2022, and all transactions, proceedings, and other actions pertaining thereto
is in full force and effect; no appeals are pending with respect to such decree of validation.

The foregoing opinions are qualified to the extent that the enforceability of the Series 2022
Bond, the Resolution, the Forward Agreement, or the Escrow Agreement might be limited by (i)
bankruptcy, insolvency, or similar laws affecting creditors’ rights generally, (ii) judicial discretion
in the application of principles of equity, and (iii) the valid exercise of the sovereign police powers
of the State of Georgia and its governmental bodies and the constitutional powers of the United
States of America.

No opinion is given as to the tax-exempt status of the Series 2022 Bond or the interest
thereon. No opinion is given concerning the requirement for registration of the Series 2022 Bond
under the securities laws of any state or the Securities Act of 1933, as amended, nor is an opinion
given concerning qualification of any document under the Trust Indenture Act of 1939, as
amended.

Very truly yours,

Andrew J. Whalen, 111
City Attorney, City of Griffin
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EXHIBIT “C”

LENDER’S INVESTMENT CERTIFICATE

City of Griffin
Griffin, Georgia

Re:  $34,820,000 City of Griffin Combined Public Utility Refunding Revenue Bond,
Series 2022 (the “Bond”)

Ladies and Gentlemen:

This letter is being provided by Raymond James Capital Funding, Inc. (the “Lender”) in
connection with the purchase of the above-referenced Bond which was delivered to us by the City
of Griffin, Georgia (the “Issuer”) on the date hereof.

1. The Lender is engaged in the business of making loans similar to that evidenced by
the Bond or in the business of entering into loan transactions evidenced by securities similar to the
Bond, and the Lender has sufficient knowledge and experience in financial and business matters,
including the purchase and ownership of tax-exempt obligations, to be capable of evaluating the
merits and risks of the purchase of the Bond.

2. The Lender is purchasing the Bond for its own account (or the account(s) of our
affiliates) and with no present intention to resell or otherwise dispose of the Bond (or any portion
thereof or any interest therein); provided, however, that subject to applicable laws, the Lender
reserves the right to transfer the Bond or any part thereof or interest therein at any time in the
Lender’s sole discretion in accordance with the Bond, subject to the conditions set forth in the
following sentence. The Lender agrees that it will not sell, transfer, assign or otherwise dispose of
the Bond or such ownership interests therein (1) unless (a) it obtains form the purchaser and
delivers to the Issuer, an investment certificate similar in form and substance to this certificate or
(b) it obtains from the purchaser and delivers to the Issuer a written acknowledgement that such
purchaser is a “qualified intuitional buyer” as defined in Rule 144A promulgated under the 1993
Act and (2) except in compliance with the applicable provisions of the 1993 Act, the Securities
Exchange Act of 1934, as amended (the “1934 Act”), any rules and regulations promulgated under
either the 1933 Act or the 193 Act, and the applicable securities laws of any other jurisdiction, and
in connection therewith, the Lender agrees that it shall furnish to any purchaser of the Bond all
information required by applicable law.

3. The Lender is an “accredited investor” as that term is defined in Rule 501(a)(1)
under Regulation D as promulgated by the Securities and Exchange Commission under the
Securities Act of 1933, as amended.

4. The Lender has been informed that no official statement has been prepared in
connection with the sale and delivery of the Bond and understands that the Bond is not rated.

[Signature Page Follows]
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DATED this day of , 2022.

Very truly yours,

RAYMOND JAMES CAPITAL FUNDING, INC.,
as Lender

By:
Name: Cord King
Title: Senior Vice President

[Signature Page to Lender’s Investment Certificate]
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[Opinion of Bond Counsel]

October 4, 2022

Board of Commissioners of the City of Griffin
Griffin, Georgia

Raymond James Capital Funding, Inc.
St. Petersburg, Florida

Re: $34,820,000 CiTY OF GRIFFIN COMBINED PuBLIC UTILITY REFUNDING REVENUE
BOND, SERIES 2022

To the Addressees:

We have acted as bond counsel in connection with the issuance by the City of Griffin (the
“City”) of its COMBINED PUBLIC UTILITY REFUNDING REVENUE BOND, SERIES 2022, in the
principal amount of $34,820,000, dated the date hereof (the “Series 2022 Bond”). In this
capacity we have examined (i) the Constitution and laws of the State of Georgia, including the
laws of the State of Georgia relating to the City, a municipal corporation of the State of Georgia,
and the Revenue Bond Law of Georgia (O.C.G.A. 8§ 36-82-60 through 8 36-82-85, as amended),
(if) a Master Bond Resolution adopted by the City on March 22, 2022, as supplemented and
amended by a First Supplemental Bond Resolution adopted by the City on March 22, 2022
(together, the “Resolution”), (iii) certified copies of proceedings of the City preliminary to and in
connection with the execution, issuance, and delivery of the Series 2022 Bond, and (iv) a
certified copy of the proceedings in and judgment of the Superior Court of Spalding County,
Georgia, by which the Series 2022 Bond was validated.

The City is issuing the Series 2022 Bond for the purpose of providing funds, together
with other available funds of the City, to pay the costs, in whole or in part, of currently refunding
and redeeming the City’s outstanding COMBINED PuBLIC UTILITY REVENUE REFUNDING BONDS,
SERIES 2012 and paying the costs of issuance of the Series 2022 Bond.

As to questions of fact material to our opinion, we have relied upon representations of the
City contained in the Resolution and in the certified proceedings and other certifications of
public officials furnished to us, without undertaking to verify the same by independent
investigation.

The Series 2022 Bond is subject to transfer, exchange, and redemption at the times, in the
manner, and on the terms specified in the Resolution. Interest on the Series 2022 Bond is
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payable on January 1 and July 1 in each year, beginning January 1, 2023, and the Series 2022
Bond shall mature and be paid on January 1, 2032, subject to scheduled mandatory redemption
as provided by the Resolution and the Series 2022 Bond.

Pursuant to the Resolution, payment of the Series 2022 Bond is secured by a first and
prior pledge of and lien on the Pledged Revenues (as defined in the Resolution) of the electric
system, water system, and sewer system of the City (collectively, the “System”), including all
future additions thereto. The City, under certain conditions as provided in the Resolution, may
issue additional revenue bonds or obligations which, if issued in accordance with such
provisions, will rank pari passu with the Series 2022 Bond, with respect to the pledge of and the
charge or lien on the funds and revenues of the System pledged to the payment thereof.

The Series 2022 Bond does not constitute a debt of the City or a pledge of the faith and
credit thereof, and the City is not subject to any pecuniary liability thereon. The Series 2022
Bond shall not be payable from nor a charge upon any funds other than the funds pledged to the
payment thereof and are payable solely from the funds provided therefor including the Pledged
Revenues to be derived from the operation of the System, including all future additions thereto.
No holder of the Series 2022 Bond shall ever have the right to compel the exercise of the taxing
power of the City to pay the same, or the interest thereon, or to enforce payment thereof against
any property of the City, nor shall the Series 2022 Bond constitute a charge, lien or
encumbrance, legal or equitable, upon any property of the City other than said funds and Pledged
Revenues.

The legal opinions expressed herein are based upon existing law, are subject to the
provisions of applicable bankruptcy, insolvency, reorganization, moratorium and similar laws,
now or hereafter in effect, relating to or affecting the enforcement of creditors’ rights, are subject
to the exercise of judicial discretion regarding usual equity principles, and except as expressly
stated, do not relate to compliance by the City, the initial purchaser of the Series 2022 Bond, or
any other party with any statute, regulation or ruling of the State of Georgia or the United States
of America regarding the sale (other than the initial sale by the City) or distribution of the Series
2022 Bond.

The Internal Revenue Code of 1986, as amended (the “Code”), sets forth certain
requirements which must be met subsequent to the issuance and delivery of the Series 2022
Bond for interest thereon to be and remain excludable from gross income for purposes of federal
income taxation. Non-compliance with such requirements may cause interest on the Series 2022
Bond to be included in gross income for federal income tax purposes retroactively to the date of
issuance of the Series 2022 Bond. The City has covenanted, pursuant to the Resolution, to
comply with the requirements of the Code in order to maintain the exclusion from federal gross
income of the interest on the Series 2022 Bond.

Based on the examinations, opinions, and representations referred to above, we are of the
opinion that as of the date hereof and under existing law:
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1. The City is a duly existing municipal corporation of the State of Georgia and had
and has the right and lawful authority to authorize and issue the Series 2022 Bond and to carry
out the transactions contemplated by the Resolution.

2. The Resolution has been duly adopted and the same constitutes a valid and
binding obligation of the City enforceable in accordance with its terms. The Series 2022 Bond
has been properly authorized by the Resolution, has been validated, executed, and issued in
accordance with the Constitution and laws of the State of Georgia, and particularly, in
accordance with the provisions of the Revenue Bond Law.

3. The Series 2022 Bond constitutes a valid, binding, and legal special obligation of
the City, payable and secured in accordance with its tenor from a special fund created for that
purpose under the Resolution. The City has covenanted to pay into such fund, from the Pledged
Revenues to be derived from the operation of the System, sums sufficient to pay the principal of
and interest on the Series 2022 Bond. The payment of the principal of and interest on the Series
2022 Bond is secured by a pledge of and charge or lien on the Pledged Revenues of the System.
Said first and prior pledge is a valid and binding first lien.

4, The Series 2022 Bond has been duly confirmed and validated by judgment of the
Superior Court of Spalding County entered on , 2022, and no valid appeal may be taken
from said judgment of validation.

5. Interest on the Series 2022 Bond is excludable from gross income for federal
income tax purposes and is not an item of preference for purposes of the federal alternative
minimum tax. The opinion set forth in the preceding sentence is subject to the condition that the
City comply with all requirements of the Code that must be satisfied subsequent to the issuance
of the Series 2022 Bond in order that the interest thereon be, and continue to be, excludable from
gross income for federal income tax purposes. The interest on the Series 2022 Bond is exempt
from present State of Georgia income taxation.

Although we have rendered an opinion that interest on the Series 2022 Bond is
excludable from gross income for federal income tax purposes, a bondowner’s federal tax
liability may otherwise be affected by the ownership or disposition of the Series 2022 Bond. The
nature and extent of these other tax consequences will depend upon the bondowner’s other items
of income or deduction. We express no opinion regarding any such other tax consequences.
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This opinion is given as of the date hereof, and we assume no obligation to revise or
supplement this opinion to reflect any facts or circumstances that may hereafter come to our
attention, or any changes in law that may hereafter occur.

Yours very truly,

GRAY PANNELL & WOODWARD LLP

By:

A Partner
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AGENDA ITEM SUMMARY

ITEM SUMMARY:
Discuss the Memorandum of Understanding between the State of Georgia (Attorney General) and local government
concerning National Distributor and Johnson & Johnson Opioid Settlements and whether the City of Griffin should
join the Settlements as a participating local government. Staff Attorney, Kelsey Carden, will address.

SPECIAL CONSIDERATIONS OR CONCERNS:
N/A

STAFF RECOMMENDATION:
N/A

FINANCIAL IMPACT:
N/A

Submitted By:
Kelsey Carden

Meeting Date:
22/03/2022

Reviewed By:
Jessica O'Connor

ATTACHMENTS:

Georgia and Local Governments MOU - National Distributor and J&J Opioid Settlement
Settlement Participation Form - National Distributor and J&J Opioid Settlement

Opioid Settlement - Approved Use of Funds.pdf
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https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1290324/02_Griffin_city_GA_CL_134182_104948_Settlement_Participation_Form.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1290392/Opioid_Uses_-_Approved_Use_of_Funds.pdf

Settlement Document

State of Georgia and Local Governments: Memorandum of Understanding
Concerning National Distributor and Johnson & Johnson Opioid Settlements

Foreword

This Memorandum of Understanding between the State of Georgia ex. Rel
Chris Carr, Attorney General and certain Georgia Local Government (“LGs”)
entities concerns the harms visited upon Georgia’s citizens and the State itself by
certain manufacturers and distributors (“Opioid Defendants™) of prescription
opioids.

Toaddress these harms, the State and certain of its local government entities
separately initiated litigation meant to hold the Opioid Defendants accountable.

Some Distributor Opioid Defendants, namely McKesson Corporation,
AmerisourceBergen Corporation, and Cardinal Health, Inc. (each a “Settling
Distributor”) and Janssen (“J&J”) have separately reached settlement frameworks
(referenced as “National Distributor Settlement” and “J&J Settlement’) with certain
states and local government entities that the State of Georgia and LGs have the
option to join.

This Memorandum aims to memorialize an agreement between the State and
certain LGs that would enable the State and certain LGs to join the National
Distributor and J&J Settlements and maximize the monetary help that the State and
its LGs receive.

I. Definitions

a. “Approved Purposes” shall mean those uses identified in the List of
Opioid Remediation Uses, attached as Exhibit E to the National
Distributor Settlement, and those uses identified as “Approved Opioid
Abatement Uses” in Schedules A and B to Exhibit G to the Notice of
Filing of Eighth Plan Supplement Pursuant to the Fifth Amended Joint
Chapter 11 Plan of Reorganization of Purdue Pharma L.P. and its
Affiliated Debtors, In re: Purdue Pharma L.P., et al., Case No. 19-
23649-RDD, Dkt. 3121 (Bankr. S.D.N.Y. July 8, 2021).

b. “Government Participation Mechanism’ means the mechanism formed
to make recommendations regarding the allocation of State Opioid

1 «“Janssen” means Johnson & Johnson, Janssen Pharmaceuticals, Inc., OrthoMcNeil-Janssen Pharmaceuticals, Inc.,
and Janssen Pharmaceuticals, Inc.
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Funds consistent with the Findings of Facts, Conclusions of Law, and
Order Confirming the Twelfth Amended Joint Chapter 11 Plan of
Reorganization of Purdue Pharma L.P. and Its Affiliated Debtors, Inre:
Purdue PharmaL.P.etal., Case No. 19-23649-RDD (Bankr. S.D. N.Y.
Sept. 17, 2021), ECF No. 3787.. “Local Government Opioid Funds”
means the funds allocated to local governments pursuant to Section 11i
of this Memorandum.

c. “Local Government Opioid Funds” means the funds allocated to local
governments pursuant to Section 111 of this Memorandum.

d. “Opioid Funds” means monetary amounts obtained through an Opioid
Settlement as defined in this Memorandum of Understanding.

e. “Opioid Settlement” means the National Distributor Settlement and the
J&J Settlement, both dated July 21, 2021.

f. “Parties” shallmean the State and the Participating Local Governments.

g. “Participating Local Governments” shall mean:

(1) all litigating subdivisions listed on Exhibit C to the
National Distributor Settlement and/or Exhibit C to the
J&J Settlement and in the signature block to this
Memorandum prepared by the LGs and
(inonlitigating subdivisions listed on Exhibit G to the
National Distributor Settlement or Exhibit G to the J&J
settlement

that choose to sign on to the National Distributor Settlement and J&J
Settlement during the notice or sign-on period.

h. “Region” — Region shall mean each of the Regions described Section
[11.a of this Memorandum.

I. “Released Entities” means the entities defined in definition HHH of the
National Distributor Settlement and definition 61 of the J&J Settlement

J. “State Opioid Funds” means the funds allocated to the State pursuant
to Section 111 of this Memorandum.

2
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k. “Trustee” shall be the Commissioner of an agency of the Executive
Branch of the State, or his or her designee or other designee of the
Executive Branch of the State, to oversee the implementation of the
settlement, make decisions regarding expenditures of State Opioid
funds after consulting with the Government Participation Mechanism,
ensure compliance with the reporting requirements set forth in Section
V and in any Opioid Settlement, and who is responsible for the
ministerial task of releasing Opioid Funds that are in trust as authorized
herein and accounting for all payments into or out of the trust.

I1.  Creation of a Qualified Settlement Trust for State Opioid Funds; Government
Participation Mechanism.

a. The Parties shall file a Petition in the Superior Court of Gwinnett
County, Georgia, seeking to establish a Qualified Settlement Fund
within the meaning of 26 C.F.R. §1.468B-1, titled the “Georgia Opioid
Crisis Abatement Trust”

I. The Georgia Opioid Crisis Abatement T rust shall receive (1) the
State Opioid Funds set forth under this Memorandum of
Understanding; (2) funds from public or private sources,
including gifts, grants, donations, rebates, or other settlements
received by the State and designated to the Trust; and (3) any
interest earned by these amounts.

b. The Commissioner of an agency of the Executive Branch of the State,?
or his or her designee or other designee of the Executive Branch of the
State, shall act as Trustee.

c. The Parties shall work to establish a Government Participation
Mechanism as described in the Notice of Filing of Eighth Plan
Supplement Pursuant to the Fifth Amended Joint Chapter 11 Plan of
Reorganization of Purdue Pharma L.P. and its Affiliated Debtors, Inre:
Purdue Pharma L.P., et al., Case No. 19-23649-RDD, Dkt. 3121
(Bankr. S.D. N.Y. July 8,2021), Exhibit G at 11.

2 The agency or department shall be selected by the Governor, after consultation
with the Attorney General.
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d. The Trustee shall make disbursements of State Opioid Funds for (1)
Approved Purposes, after consultation with the Government
Participation Mechanism; (2) for administrative expenses as described
in Section V ofthis Memorandum; and (3) for attorneys’ fees and costs
as identified in Section VII of this Memorandum. The Trustee shall
retain final decision-making authority over expenditures of State
Opioid Funds for Approved Purposes.

e. Appointees to the Government Participation Mechanism shall have a
background in opioid use disorder, addiction treatment or policy, public
health policy, mental health treatment or policy, or opioid-related law
enforcement. Membersshall serve for three years and shall be paid the
per diem of a Member of the General Assembly for their service. Any
member who is appointed shall be subject to removal by the appointing
authority. The Government Participation Mechanism shall have at least
1 member who is appointed by the Georgia Association of Community
Service Boards. The Government Participation Mechanism shall meet
at least quarterly and make recommendations, upon a majority vote,
regarding allocation of State Opioid Funds. The Trustee shall retain
final authority over allocation of State Opioid Funds.

I1l. Allocation between State and Local Governments

a. The Participating Local Governments shall collectively receive 25% of
the National Distributor and J&J Settlements as their full allocation of
Local Government Opioid Funds, for all claims past and future of the
Participating Local Governments. Local Government Opioid Funds
shall be paid to the national Settlement Administrator(s) as that termis
defined in the National Distributor and J&J Settlements and distributed
pursuant to Section V.D.4.C of the National Distributor Settlement and
Section VI of the J&J Settlement, with the following additional
conditions:

I. If a county who is a Participating Local Government under this
Memorandum has a sheriff who is a Litigating Subdivision listed
in Exhibit C of the National Distributor Settlement, at least
9.45% of the Opioid Funds paid to that county shall be allocated
to that county’s sheriff to be used for Approved Purposes; and
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If a county who is a Participating Local Government under this
Memorandum has a hospital which is a Litigating Subdivision
listed in Exhibit C of the National Distributor Settlement, at least
2% of the Opioid Funds paid to that county shall be allocated to
the hospital to be used for Approved Purposes.

If a county who is a Participating Local Government under this
Memorandum has a school district which is a Litigating
Subdivision listed in Exhibit C of the National Distributor
Settlement, at least 1% of the Opioid Funds paid to that county
shall be allocated to the school district to be used for Approved
Purposes.

b. The State shall receive 75% of the National Distributor and J&J
Settlements as its full allocation of State Opioid Funds.

c. Of the State’s 75% share, the State shall expend at least 40% of those
funds on a regional basis (“Regional Distribution’). Expenditures
related to (1) “Core Strategies” identified in Schedule A or (2) strategies
identified in Schedule B, Subsection A of Exhibit E to the National
Distributor Settlement are expressly recognized as a non-exhaustive list
of expenditures that shall be considered as Regional Distributions.

The State of Georgia shall be divided into Regions to be
determined by the State in consultation with LGs at a future date.
Each county with a population of at least 400,000 persons
(“Qualifying Block Grantee”) shall be counted as a separate
Region.

Each Qualifying Block Grantee shall receive State Regional
expenditures via a direct block grant so long as it certifies that it
has sufficient infrastructure to provide Opioid Abatement
services.

Where a municipality located wholly within a Qualifying Block
Grantee or wholly within abutting Qualifying Block Grantees
would independently qualify as a block grant recipient (an
“Independently Qualifying Municipality”’), the Independently
Qualifying Municipality will receive a Block Grant directly

5
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Iv.

Vi.

payable to the Independently Qualifying Municipality according
to the percentages in the allocation model available at
www.opioidnegotiationclass.info  implemented in  In re:
National Prescription Opiates Litigation, MDL No. 2804 (N.D.
Ohio) (the “Negotiation Class Allocation Model”).

The State shall assign initial regional allocation percentages to
the Regions based on the allocation model available at
www.opioidnegotiationclass.info  implemented in  In re:
National Prescription Opiates Litigation, MDL No. 2804 (N.D.
Ohio) (the “Negotiation Class Allocation Model”). Every three
years, the Trustee shall recalculate the regional allocation
percentages to the Regions based upon the following severity
metrics: (1) the number of fatal opioid overdoses within the
Region; (2) non-addiction treatment morphine milligram
equivalents (MME) shipped into the Region; and (3) addiction
treatment MME shipped into the Region.

For each Region comprised of multiple Participating Local
Governments, Participating Local Governments shall form a
Regional Advisory Council of three to seven members, not all of
whom may reside in the same County. The Advisory Council
shall include at least 1 member of a county board of health from
one of the Participating Local Governments in the Region, 1
member of the executive team of a Community Service Board
located in the Region, and 1 sheriff (or representative designated
by the sheriff) located in the Region.

The Regional Advisory Councils shall be available to consult
with the Government Participation Mechanism and with
Participating Local Governments to best determine how funds
will be spent for opioid remediation within the established
Regions. In every instance the Trustee shall retain final authority
over disbursement of the State Opioid Funds.

IV. Fundsto be used for Approved Purposes; Clawback and Recoupment

a. With the exception of administrative expenses identified in Section
V.b, funds set aside for attorneys’ fees and costs for State of Georgia
outside counsel, and funds set aside for attorneys’ fees for Local

6
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Government outside counsel pursuant to Section VII of this
Memorandum, State Opioid Funds and Local Government Opioid
Funds shall be used for Approved Purposes.

b. Funds are to primarily (no less than 70 percent) be used for future
abatement purposes. Funds used to reimburse the parties for past
abatement expenses may not be used to reimburse past Medicaid
expenses or any other expense that would be subject to a federal
clawback, recoupment, or similar mechanism.

c. The State and Local Governments shall work cooperatively to ensure
the funds are spent within the spirit of this Agreement and the
Settlements reached with the Distributors and J&J, and shall further
work cooperatively to actively defend the funds from federal clawback
and/or recoupment, including, but not limited to, actively participating
iIn any administrative procedure or other case or process related to
defense of the funds from federal clawback and/or recoupment. In the
event the federal government initiates and successfully claws back any
Opioid Funds related to the Settlements, such amounts shall first be
deducted from the total disbursements to be made to both the State and
Local Governments in the calendar year the clawback claim is
successfully made and shall thereafter be deducted from the total
disbursements to be made in any subsequent calendar year if necessary.
After such deduction, the allocation between the State and Local
Governments described in Section IV of this Memorandum shall be
applied to the remaining funds for the current calendar year or any
subsequent calendar year if applicable. Deduction of amounts from the
total disbursements shall include reimbursement of any amounts paid
by the State or withheld from amounts due to the State as the result of
a clawback and/or recoupment.

V.  Compliance and Reporting

a. The Trustee shall provide an up-to-date accounting of payments into or
out of the trust and/or its subaccounts upon written request of the State
or a Participating Local Government. The State, through the Trustee,
shall provide an annual report detailing: (1) the amounts received by
the Trust; (2) the allocation of any awards approved, listing the
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recipient, amount awarded, programs funded, and disbursement terms;
and (3) the amounts actually disbursed. The Trustee shall also include
an assessment of how well resources have been used by the State and
the Local Governments and Regions to abate opioid addiction,
overdose deaths, and the other consequences of the Opioid Crisis. The
State shall publish its annual report and all Regional Advisory Council
annual reports on its website.

b. Expenses of the Trustee shall be deducted first from interest earned on
funds held by the Georgia Opioid Crisis Abatement Trust, and then, if
necessary, may be deducted from the corpus of State Opioid Funds.

c. The State shall endeavor to keep such Trustee expenses reasonable in
order to maximize the funding available for Opioid Abatement.

d. Each Regional Advisory Council shall provide a report annually to the
Trustee and Government Participation Mechanism detailing: (1) the
amount received by each local government within the Region; (2) the
allocation of any awards approved, listing the recipient, amount
awarded, programs funded, and disbursement terms; and (3) the
amounts actually disbursed and approved allocations. Each
Participating Local Government within each Region shall provide any
information necessary to facilitate such reporting to a single Regional
Delegate selected by the Region to provide its annual report.

e. If the State believes that any Participating Local Government has used
funds for a non-approved purpose, it may request in writing the
documentation underlying such alleged improper use of funds. If any
ten (10) Participating Local Governments believe the State has used
funds for a non-approved purpose, they may request jointly in writing
the documentation underlying such alleged improper use of funds.

f. The State and Participating Local Governments may object in writing
to the Trustee to an allocation or expenditure on the basis that the
allocation or expenditure is inconsistent with Section IV of this
Memorandum or violates Section V.c of this Memorandum regarding
reasonable expenses of the Trustee.
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g. Any party to this Memorandum who receives a written request sent

J-

pursuant to V.f or V.e shall have 21 days to respond to such request,
which may be extended by mutual consent.

. A party who makes a written request pursuant to V.f may file an action

in the Superior Court of Gwinnett County within one year of its
objection seeking a determination as to the validity of the objection.

If, after a written objection made pursuantto V.e, it appears to the State
that a Participating Local Government has spent funds on non-approved
purposes, the State may seek and obtain an injunction in the Superior
Court of Gwinnett County prohibiting the Participating Local
Government from spending further funds on non-approved purposes,
and to return the monies spent on non-approved purposes. So long as
any such action is pending, distribution of any funds to the relevant
Participating Local Government shall be suspended and held in trust by
the Trustee or national Settlement Administrator and shall only resume
after the action is resolved. Once the action is resolved, suspended
payments to the Participating Local Government shall resume, less any
amounts ordered returned that have not yet been returned as of the date
of the resumption of suspended payments.

Attorney’s fees and costs are not recoverable in actions brought under
this Section.

VI. Litigation Bar

a. This Memorandum of Understanding is designed to maximize the funds

that the State and LGs receive to address an extraordinary crisis. It is
the expectation of the Parties that once this Memorandum is executed
and the Opioid Settlements are finalized, the Parties will proceed to
execute releases of existing claims against the Released Entities. In the
event the State of Georgia and the Participating Local Governments
proceed forward, execute said releases, and release the Released Parties
from all future liability, their entitlement to funds under the terms of the
Opioid Settlements could be significantly delayed or subject to
suspension or offsets if a currently litigating or later-litigating local
government maintains or assert claims against the Released Entities.
This would be detrimental to the State of Georgia’s and the LG’s opioid
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abatement efforts, and delay or reduce the help provided to Georgia’s
citizens.

b. Therefore, it is understood between the parties to this agreement that
upon execution of the Settlements with the Released Entities, that
legislative action will be necessary, as it constitutes the most efficient
and effective means to ensure the maximum amount of funds are made
available to abate the opioid epidemic in Georgia without unnecessary
delay.

c. The Partiesshall, as soon as practicable, submit draft legislation to the
General Assembly that shall impose a Litigation Bar. A Litigation Bar
Is a law that either (1) imposes a direct bar preventing Subdivisions
from maintaining Released Claims against Released entities or (2)
gives the State the exclusive authority to bring, maintain and resolve
Released Claims (as defined in Section 1.GGG of the Distributors
Settlement Agreement or Section 1.60 of the Janssen Settlement
Agreement) against Released Entities (as that term is defined by
Section I.HHH of the Distributors Settlement Agreement or Section
1.61 of the Janssen Settlement Agreement) on behalf of any Subdivision
and which has the effect of barring all Released Claims by such
Subdivision. The Litigation Bar shall include a requirement that any
Released Claims brought by such Subdivision are dismissed by the
court in which the claims(s) was (were) brought. The term
“Subdivision” shall be defined so as to meet the requirements of the
term “Bar” as it is defined both in Definition I of the National
Distributor Settlement and Definition 9 of the J&J Agreement.

d. Participating Local Governments shall make active efforts to pass a
Litigation Bar. To that end, within 30 days of this Memorandum,
Participating Local Governments shall form a Legislative Advocacy
Committee consisting of 8 total members. The committee shall be
comprised of:

I. Four members appointed by the Georgia Municipal Association,
two of whom shall be members of the Republican Party and two
of whom shall be members of the Demaocratic Party;
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I. Four members appointed by the Association of County
Commissioners of Georgia, two of whom shall be members of
the Republican Party and two of whom shall be members of the
Democratic Party.

Iil. Members of the Legislative Advocacy Committee shall have the
skills, time, expertise, and willingness to affirmatively plan,
support and participate in all manner of advocacy in support of
passage of a Litigation Bar.

Iv. “Active efforts to pass a Litigation Bar” shall at a minimum
include attending committee hearings on proposed Litigation Bar
legislation; testifying in favor of such legislation at any hearings;
engaging in press appearances in favor of Litigation Bar;
attending biweekly meetings of the Legislative Advocacy
Committee during each month for which the General Assembly
IS in session (special or regular); and lobbying members of the
General Assembly and of local government entities or
organizations to encourage passage of the Litigation Bar.

e. The LGs specifically agree to comply with and support all reasonable
requests directed toward obtaining passage of the Litigation Bar from
the Attorney General or any other party.

f. This Memorandum is specifically conditioned on the passage of a
Litigation Bar by the General Assembly and its approval by the
Governor.

g. The Litigation Bar shall be both retroactive and prospective, and shall
cut off all current and future litigation against the Released Entities.
The Litigation Bar shall only apply to Released Entities and Released
Claims, and shall not apply in any way to claims or entities not
otherwise released in the Opioid Settlements. For the avoidance of
doubt, the Litigation Bar shall not apply to any remaining claims or
causes of action pending in In re Opiate Litigation MDL 2804 against
non-settling Defendants, or to any remaining claims or causes of action
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pending in State of Georgia v. Teva Pharmaceutical Industries, LTD, et
al., Case No. 19-A-00060-2 against non-settling Defendants.

h. The Parties shall jointly endeavor to take all other steps necessary to
release all outstanding Released Claims against the Released Parties
and to obtain the Litigation Bar described in Section VI above and
Exhibit 2 below concerning the parties to the National Distributor and
J&J Settlements so long as this Memorandum of Understanding is in
effect.

I. The Parties shall endeavor and use their best affirmative efforts to
obtain passage of the Litigation Bar in the next chronological session
of the General Assembly, whether a special session or general session,
and shall continue to endeavor and use their best affirmative efforts to
obtain passage of the Litigation Bar until the General Assembly passes
the same and it is approved by the Governor. In the event a Litigation
Bar is not enacted into law by July 15, 2023, this Memorandum is null
and void.

J. Itis understood by the parties to this Memorandum that the use of a
Litigation Bar as contemplated in this section should not be deemed as
precedent setting for future settlements in this litigation or in future
litigations.

k. Within 14 days of sign on by LG Counsel, the State shall provide
proposed language for a Litigation Bar to the LGs, including language
to implement the terms outlined herein and to otherwise satisfy the
legislative requirements under the Georgia Constitution. The LGs shall
have 15 days thereafter to provide a unified response to the State’s
proposed language, and the State may respond thereto. The Parties shall
then work to attempt to reach final proposed language for a Litigation
Bar. If such agreement is reached, it shall be incorporated herein to this
Memorandum as Exhibit 2. In the event the LGs do not provide a
response to the State’s proposed language as provided, then the
proposed language of the State shall become the language of the
Litigation Bar and shall be incorporated herein to this Memorandum as
Exhibit 2. In the event the parties do not reach agreement as to final
language for a Litigation Bar by November 4, 2021, this Memorandum
becomes null and void. The Parties’ obligations under this
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Memorandum concerninga Litigation Bar, including but not limited to
their obligations to make active efforts to pass the Litigation Bar, shall
attach to any language incorporated herein to this Memorandum as
Exhibit 2.

VII. Attorney’s Fees; Costs and Expenses

a.

Consistent with Exhibit R, section I(R) of the Distributor Settlement
Agreement, a Local Government Cost and Fee Fund (“LGCFF”) will
be created to resolve Local Government attorney fee and litigation
expense obligations with contingency fee counsel who filed opioid
lawsuits by September 1, 2020 and who:

I. Represent Participating Local Governments who are eligible for
direct payments under Section Ill.a. of this Memorandum; or

Il. by agreement amongst Participating General Purpose
Governments (as that term is defined in the Distributor
Settlement) are determined to be eligible for reimbursement of
fees and costs. Any such agreements under this Section shall be
documented between counsel for Participating General Purpose
Governments and the counsel who are determined to be eligible.

Any contingency-fee counsel retained by Participating Local
Governments who are eligible for direct payments under Section I11.a.
of this Memorandum must seek recovery from the Contingency Fee
Fund established in the National Settlement.

The amount of the LGCFF shall be equal to 15% of Participating Local
Governments’ 25% share under this Memorandum. No portion of the
State’s share shall be used for the LGCFF or in any other way to fund
any Participating Local Government’s attorney’s fees and costs.

. Under no circumstances may counsel collect more for its work on

behalf of a Participating Local Government than it would under its
contingency agreement with that Participating Local Government.

The amount and timing for the payments to counsel under this
Memorandum shall be consistent with the percentages and timing set
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VIII.

forth in Exhibit R § (11) (A) (1) of the Distributor Settlement Agreement
and Exhibit R 8 (1) (A) (1) of the Janssen Settlement Agreement.

. Any funds remaining in the LGCFF beyond what is required to pay

contingency counsels’ fees and expenses for Local Governments who
are eligible for direct payments under Section Ill.a. of this
Memorandum shall revert to the Participating Local Government fund
to be used for Approved Purposes as set forth in this agreement.

. State outside counsel shall be compensated pursuant to separate

agreement between the State and its outside counsel.

Future Agreements and Negotiations

a. Nothing in this Memorandum of Understanding shall bind the parties

concerning any future Opioid Settlements other than the ones expressly
contemplated in (1) this Agreement or (2) any amendments to this
Agreement made pursuant to Section 1X.B. Other than those Released
Entities who are parties to the above-referenced Settlement
Agreements, the parties are free to engage in settlement negotiations
with any Opioid Defendants without prior consent or participation of
any other party to this agreement.

b. The Parties shall endeavor, insofar as is reasonably practicable, to keep

each other apprised of future negotiations concerning future Opioid
Settlements. Nothing in this provision shall require the parties to violate
any duty, obligation, or promise of confidentiality, non-disclosure
agreement, common interest agreement, court order concerning non-
disclosure, or similar non-disclosure obligation concerning
negotiations regarding future Opioid Settlements. For the avoidance of
doubt, LGs shall not be required to disclose, among other things, any
information relating to negotiations between groups of local
governments and Opioid Defendants, and the State shall not be required
to disclose, among other things, any information relating to
negotiations between States or groups of States and Opioid Defendants.

IX. Miscellaneous

a. This Memorandum of Understanding shall be governed by Georgia

law.
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EXHIBIT 1:

EXHIBIT 2:
EXHIBIT 3:
EXHIBIT 4:

The parties may make amendments to this agreement as necessary.
Amendments shall be in writing and shall require the written consent
of all parties to this Memorandum of Understanding.

Jurisdiction and venue regarding any disputes between or among the
parties to this Memorandum of Understanding concerning this
agreement or the interpretation thereof shall lie in the Superior Court of
Gwinnett County, Georgia.

. This Memorandum of Understanding terminates with respect to the

National Distributor or J&J Settlements, or both, in the event the State
elects not to join such Settlements.

This Memorandum of Understanding terminates automatically with
respect to National Distributor or J&J Settlements, or both, in the event
such Settlement(s) is / are terminated by the parties to them.

By entering into this Memorandum, a local government agrees to
participate in both the National Distributor and J&J Settlements.

If any Local Government identified in the attached list of clients elects
not to enter into in this Memorandum, or not to participate in the
National Distributor Settlement and J&J Settlements, this
Memorandum is voidable by the State.

* * * * *

ATTACHED EXHIBITS:

ACKNOWLEDGEMENT AND AGREEMENT TO BE
BOUND TO MEMORANDUM OF UNDERSTANDING

AGREED LITIGATIONBAR LANGUAGE
OUTSIDE COUNSEL RECOMMENDATION
DISTRIBUTOR PARTICIPATION AGREEMENT

15

133



Settlement Document

EXHIBIT 5: J&JPARTICIPATION AGREEMENT

EXHIBIT 1

ACKNOWLEDGEMENT AND AGREEMENT
TO BEBOUND BY MEMORANDUM OF UNDERSTANDING

WHEREFORE, the undersigned, as a duly-appointed representative of the

below-referenced entity, acknowledges the following:

[NAME OF ENTITY] has received the State of

Georgia and Local Governments: Memorandum of Understanding
Concerning National Distributor and Johnson & Johnson Opioid Settlements.
The undersigned is a  duly-appointed  representative  of
[NAME OF ENTITY], and has the authority to

execute this document and bind [NAME OF ENTITY]
to the Memorandum of Understanding.
[NAME OF ENTITY] is either represented by

legal counsel, or has the ability to obtain advice from legal counsel,
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concerning the contents and implication of the Memorandum of
Understanding.

e The undersigned, on behalf of [NAME OF
ENTITY], understands and acknowledges the terms of the Memorandum of
Understanding, and [NAME OF ENTITY]

agrees to be bound by its terms.
e No party is under duress or undue influence.

Is/

Name
Title
Date
Entity

EXHIBIT 2
AGREED LITIGATION BAR LANGUAGE

ABILLTOBEENTITLED
AN ACT

To authorize, under certain circumstances, a litigation bar of certain Statewide
Opioid Litigation or claims for damages as a result of the Opioid Crisis on behalf of
the State of Georgia, its Departments, Agencies, and Instrumentalities, any political
subdivision of the State, municipal corporations, authorities, sheriffs, county and
municipal officers, or any other governmental or municipal entity which has or may
make a claim for damages as a result of the Opioid Crisis; and for other purposes.
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BE IT ENACTED BY THE GENERAL ASSEMBLY OF GEORGIA:

SECTION 1.

Chapter 13 of Title 10 of the Official Code of Georgia Annotated is amended by
creating a new Code Chapter which shall read as follows:

CHAPTER13B

STATEWIDE OPIOID SETTLEMENT
SECTION 2.

§ 10-13B-1 Legislative findings and purpose
The General Assembly finds as follows:

(1) There is an opioid epidemic occurring in the United States, and Georgia has been
greatly impacted;

(2) Statewide coordination surrounding and managing opioid addiction and related
disorders is critical to the health and safety of all Georgians;

(3) Funding is needed in Georgia for, among other things, prevention and treatment
of opioid addiction and related disorders; providing resources to law enforcement
agencies to address the opioid crisis; increasing the number of professionals who
provide treatment for opioid addiction; educating medical professionals regarding
the safe and effective prescribing of, and then tapering off of, opioids; and treatment
and prevention of opioid use disorder in incarcerated populations;

(4) Itis imperative Georgia receive the full amount of any opioid settlement, and in
order to do so the State of Georgia must be able to release claims for all public bodies
and instrumentalities in the State of Georgia;

(5) While local governments generally have the authority to pursue and litigate
claims against business and individuals to protect their own interests, in certain
limited circumstances involving particular industries, the interests of the State as a
whole are best served by having a unified settlement structure that benefits both the
State and its local governments and brings full and complete closure to the claims
that were asserted or could have been asserted and maximizes the State and local
governments’ potential recovery to address this extraordinary crisis.

SECTION 3
§ 10-13B-2 Definitions

18

136



Settlement Document

As used in this Chapter the following definitions shall apply:
(1) "Governmental Entity" means:

(A) this state and each of its departments, agencies, divisions, boards, commissions,
authorities, instrumentalities; and

(B) a political subdivision or creation of this state, including a county, municipality,
special district, school district, community service board, authority, any county or
state officeholder and any other public officeholder or public entity which has
asserted or could assert a claim for damages as a result of the manufacture,
marketing, sale, dispensing, or distribution of opioids.

(2) "Released Claim" means a claim by a Governmental Entity that has been or could
have been released under a statewide opioid settlement agreement.

(3) "Released Entity" means an entity against which a claim has been released under
a statewide opioid settlement agreement.

(4) "Statewide Opioid Settlement Agreement™ means:

(A) any settlement agreement and related documents entered into by this State
through the Attorney General with opioid manufacturers, distributors, retailers,
labelers, marketers, pharmacies or other entities concerning the use or prescription
of opioid products; and

(B) which relates to illegal or tortious conduct in the manufacturing, marketing,
promotion, sale, distribution, or dispensing of opioids; and

(C) which was entered into by the State on or after March 31, 2021; and

(D) which provides a mechanism which permits Governmental Entities to join into
such settlement agreement; and

(E) which is the subject of a memorandum of understanding or similar agreement
entered into by both the Attorney General and at least sixty five percent (65%) of
the Governmental Entities which have active and pending litigation against the
Released Entity or Entities identified in the settlement agreement as of the date when
Governmental Entities are first permitted to join such settlement agreement.

SECTION4

§ 10-13B-3 Entry into a Statewide Opioid Settlement Agreement With Sufficient
Georgia Governmental Entity Support Shall Serve to Resolve All Past, Present and
Future Opioid Legal Claims of All Georgia Governmental Entities
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Entry into a Statewide Opioid Settlement Agreement shall serve to bar any and all
past, present or future claims on behalf of any Governmental Entity seeking to
recover against any business or person that is a Released Entity under the terms of
the relevant settlement. Such bar shall apply to any and all Released Claims or suits
by any Governmental Entity created by or pursuant to an Act of the General
Assembly or the Constitution, or any department, agency, or authority thereof, for
damages, abatement, injunctive or any other relief. No such claim barred by this
code section shall be brought, threatened, asserted or pursued in any way in any court
and any such claim shall be dismissed by the court in which the claim is brought.

The bar shall become active and effective upon the filing of a Consent Order by the
State of Georgia which attests to and shows that a Statewide Opioid Settlement
Agreement has been reached, and that the parameters of this Act have been met.

EXHIBIT 3
OUTSIDE COUNSEL RECOMMENDATION
[INSERT EXECUTED PORTION OF THE BELOW]

* * k% X *

WHEREFORE, PREMISES CONSIDERED, each of the undersigned has
attached a complete list of all LG entities that they represent. As counsel for their
respective clients, the undersigned acknowledge that they were active participants in
the formation of this Memorandum, were not subject to duress or undue influence,
and acknowledge and agree that the execution of this Memorandum, and
participation in the National Distributor Settlement and the J&J Settlementis in the
best interest of their clients.

Therefore, in compliance with all ethical obligations owed to their clients, the
undersigned agree to recommend execution of this Memorandum and full
participation in the National Distributor and J&J Settlements to each of their
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respective clients and move immediately to obtain from their respective clients
execution of this Memorandum.

[Counsel Name]

[Counsel Firm]

COUNSEL FOR:
[Name of Government Entity(ies)]

EXHIBIT 4
DISTRIBUTOR PARTICIPATION AGREEMENT
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EXHIBIT 5
J&IPARTICIPATION AGREEMENT
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Settlement Participation Form

Governmental Entity: Griffin city | State: GA

Authorized Signatory:

Address 1:

Address 2:

City, State, Zip:

Phone:

Email:

The governmental entity identified above (“Governmental Entity”), in order to obtain and in
consideration for the benefits provided to the Governmental Entity pursuant to the Settlement
Agreement dated July 21, 2021 (“Distributor Settlement”), and acting through the
undersigned authorized official, hereby elects to participate in the Distributor Settlement,
release all Released Claims against all Released Entities, and agrees as follows.

1. The Governmental Entity is aware of and has reviewed the Distributor Settlement,
understands that all terms in this Election and Release have the meanings defined
therein, and agrees that by this Election, the Governmental Entity elects to participate in
the Distributor Settlement and become a Participating Subdivision as provided therein.

2. The Governmental Entity shall, within 14 days of the Reference Date and prior to the
filing of the Consent Judgment, dismiss with prejudice any Released Claims that it has
filed.

3. The Governmental Entity agrees to the terms of the Distributor Settlement
pertaining to Subdivisions as defined therein.

4. By agreeing to the terms of the Distributor Settlement and becoming a Releasor, the
Governmental Entity is entitled to the benefits provided therein, including, if applicable,
monetary payments beginning after the Effective Date.

5. The Governmental Entity agrees to use any monies it receives through the
Distributor Settlement solely for the purposes provided therein.

6. The Governmental Entity submits to the jurisdiction of the court in the
Governmental Entity’s state where the Consent Judgment is filed for purposes
limited to that court’s role as provided in, and for resolving disputes to the extent
provided in, the Distributor Settlement. The Governmental Entity likewise agrees
to arbitrate before the National Arbitration Panel as provided in, and for resolving
disputes to the extent otherwise provided in, the Distributor Settlement.

7. The Governmental Entity has the right to enforce the Distributor Settlement as
provided therein.




8.

10.

11.

The Governmental Entity, as a Participating Subdivision, hereby becomes a Releasor for
all purposes in the Distributor Settlement, including but not limited to all provisions of
Part XI, and along with all departments, agencies, divisions, boards, commissions,
districts, instrumentalities of any kind and attorneys, and any person in their official
capacity elected or appointed to serve any of the foregoing and any agency, person, or
other entity claiming by or through any of the foregoing, and any other entity identified
in the definition of Releasor, provides for a release to the fullest extent of its authority.
As a Releasor, the Governmental Entity hereby absolutely, unconditionally, and
irrevocably covenants not to bring, file, or claim, or to cause, assist or permit to be
brought, filed, or claimed, or to otherwise seek to establish liability for any Released
Claims against any Released Entity in any forum whatsoever. The releases provided for
in the Distributor Settlement are intended by the Parties to be broad and shall be
interpreted so as to give the Released Entities the broadest possible bar against any
liability relating in any way to Released Claims and extend to the full extent of the
power of the Governmental Entity to release claims. The Distributor Settlement shall be
a complete bar to any Released Claim.

The Governmental Entity hereby takes on all rights and obligations of a Participating
Subdivision as set forth in the Distributor Settlement.

In connection with the releases provided for in the Distributor Settlement, each
Governmental Entity expressly waives, releases, and forever discharges any and
all provisions, rights, and benefits conferred by any law of any state or territory of
the United States or other jurisdiction, or principle of common law, which is
similar, comparable, or equivalent to § 1542 of the California Civil Code, which
reads:

General Release; extent. A general release does not extend to claims that
the creditor or releasing party does not know or suspect to exist in his or
her favor at the time of executing the release that, if known by him or her,
would have materially affected his or her settlement with the debtor or
released party.

A Releasor may hereafter discover facts other than or different from those which it
knows, believes, or assumes to be true with respect to the Released Claims, but each
Governmental Entity hereby expressly waives and fully, finally, and forever settles,
releases and discharges, upon the Effective Date, any and all Released Claims that may
exist as of such date but which Releasors do not know or suspect to exist, whether
through ignorance, oversight, error, negligence or through no fault whatsoever, and
which, if known, would materially affect the Governmental Entities’ decision to
participate in the Distributor Settlement.

Nothing herein is intended to modify in any way the terms of the Distributor Settlement,
to which Governmental Entity hereby agrees. To the extent this Election and Release is
interpreted differently from the Distributor Settlement in any respect, the Distributor
Settlement controls.




I swear under penalty of perjury that I have all necessary power and authorization to execute
this Election and Release on behalf of the Governmental Entity.

Signature:
Name:
Title:
Date:
O} 0)
3 =
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EXHIBIT E

List of Opioid Remediation Uses

Schedule A
Core Strategies

States and Qualifying Block Grantees shall choose from among the abatement strategies listed in
Schedule B. However, priority shall be given to the following core abatement strategies (“Core

Strategies™).'*

A.

NALOXONE OR OTHER FDA-APPROVED DRUG TO
REVERSE OPIOID OVERDOSES

1. Expand training for first responders, schools, community
support groups and families; and

2. Increase distribution to individuals who are uninsured or
whose insurance does not cover the needed service.

MEDICATION-ASSISTED TREATMENT (“MAT”)
DISTRIBUTION AND OTHER OPIOID-RELATED
TREATMENT

1. Increase distribution of MAT to individuals who are
uninsured or whose insurance does not cover the needed
service;

2. Provide education to school-based and youth-focused

programs that discourage or prevent misuse;

3. Provide MAT education and awareness training to
healthcare providers, EMTs, law enforcement, and other
first responders; and

4. Provide treatment and recovery support services such as
residential and inpatient treatment, intensive outpatient
treatment, outpatient therapy or counseling, and recovery
housing that allow or integrate medication and with other
support services.

14 As used in this Schedule A, words like “expand,” “fund,” “provide” or the like shall not indicate a preference for

new or existing programs.

144



FINAL AGREEMENT 3.10.22

PREGNANT & POSTPARTUM WOMEN

1.

Expand Screening, Brief Intervention, and Referral to
Treatment (“SBIRT”) services to non-Medicaid eligible or
uninsured pregnant women;

Expand comprehensive evidence-based treatment and
recovery services, including MAT, for women with co-
occurring Opioid Use Disorder (“OUD”) and other
Substance Use Disorder (“SUD”)/Mental Health disorders
for uninsured individuals for up to 12 months postpartum;
and

Provide comprehensive wrap-around services to individuals
with OUD, including housing, transportation, job
placement/training, and childcare.

EXPANDING TREATMENT FOR NEONATAL

ABSTINENCE SYNDROME (“NAS”)

1.

Expand comprehensive evidence-based and recovery
support for NAS babies;

Expand services for better continuum of care with infant-
need dyad; and

Expand long-term treatment and services for medical
monitoring of NAS babies and their families.

EXPANSION OF WARM HAND-OFF PROGRAMS AND

RECOVERY SERVICES

1. Expand services such as navigators and on-call teams to
begin MAT in hospital emergency departments;

2. Expand warm hand-off services to transition to recovery
services;

3. Broaden scope of recovery services to include co-occurring
SUD or mental health conditions;

4. Provide comprehensive wrap-around services to individuals
in recovery, including housing, transportation, job
placement/training, and childcare; and

5. Hire additional social workers or other behavioral health

workers to facilitate expansions above.
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TREATMENT FOR INCARCERATED POPULATION

1.

Provide evidence-based treatment and recovery support,
including MAT for persons with OUD and co-occurring
SUD/MH disorders within and transitioning out of the
criminal justice system; and

Increase funding for jails to provide treatment to inmates
with OUD.

PREVENTION PROGRAMS

1.

Funding for media campaigns to prevent opioid use (similar
to the FDA’s “Real Cost” campaign to prevent youth from
misusing tobacco);

Funding for evidence-based prevention programs in
schools;

Funding for medical provider education and outreach
regarding best prescribing practices for opioids consistent
with the 2016 CDC guidelines, including providers at
hospitals (academic detailing);

Funding for community drug disposal programs; and

Funding and training for first responders to participate in
pre-arrest diversion programs, post-overdose response
teams, or similar strategies that connect at-risk individuals
to behavioral health services and supports.

EXPANDING SYRINGE SERVICE PROGRAMS

1.

Provide comprehensive syringe services programs with
more wrap-around services, including linkage to OUD
treatment, access to sterile syringes and linkage to care and
treatment of infectious diseases.

EVIDENCE-BASED DATA COLLECTION AND

RESEARCH ANALYZING THE EFFECTIVENESS OF THE

ABATEMENT STRATEGIES WITHIN THE STATE
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Schedule B
Approved Uses

Support treatment of Opioid Use Disorder (OUD) and any co-occurring Substance Use Disorder
or Mental Health (SUD/MH) conditions through evidence-based or evidence-informed programs
or strategies that may include, but are not limited to, the following:

PART ONE: TREATMENT

A. TREAT OPIOID USE DISORDER (OUD)

Support treatment of Opioid Use Disorder (“OUD”) and any co-occurring Substance Use
Disorder or Mental Health (“SUD/MH") conditions through evidence-based or evidence-

informed programs or strategies that may include, but are not limited to, those tha

1.

t.15

Expand availability of treatment for OUD and any co-occurring SUD/MH
conditions, including all forms of Medication-Assisted Treatment (“MAT”)
approved by the U.S. Food and Drug Administration.

Support and reimburse evidence-based services that adhere to the American
Society of Addiction Medicine (“4SAM’) continuum of care for OUD and any co-
occurring SUD/MH conditions.

Expand telehealth to increase access to treatment for OUD and any co-occurring
SUD/MH conditions, including MAT, as well as counseling, psychiatric support,
and other treatment and recovery support services.

Improve oversight of Opioid Treatment Programs (“OTPs”) to assure evidence-
based or evidence-informed practices such as adequate methadone dosing and low
threshold approaches to treatment.

Support mobile intervention, treatment, and recovery services, offered by
qualified professionals and service providers, such as peer recovery coaches, for
persons with OUD and any co-occurring SUD/MH conditions and for persons
who have experienced an opioid overdose.

Provide treatment of trauma for individuals with OUD (e.g., violence, sexual
assault, human trafficking, or adverse childhood experiences) and family
members (e.g., surviving family members after an overdose or overdose fatality),
and training of health care personnel to identify and address such trauma.

Support evidence-based withdrawal management services for people with OUD
and any co-occurring mental health conditions.

15 As used in this Schedule B, words like “expand,” “fund,” “provide” or the like shall not indicate a preference for
new or existing programs.
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Provide training on MAT for health care providers, first responders, students, or
other supporting professionals, such as peer recovery coaches or recovery
outreach specialists, including telementoring to assist community-based providers
in rural or underserved areas.

Support workforce development for addiction professionals who work with
persons with OUD and any co-occurring SUD/MH conditions.

Offer fellowships for addiction medicine specialists for direct patient care,
instructors, and clinical research for treatments.

Offer scholarships and supports for behavioral health practitioners or workers
involved in addressing OUD and any co-occurring SUD/MH or mental health
conditions, including, but not limited to, training, scholarships, fellowships, loan
repayment programs, or other incentives for providers to work in rural or
underserved areas.

Provide funding and training for clinicians to obtain a waiver under the federal
Drug Addiction Treatment Act of 2000 (“DATA 2000”) to prescribe MAT for
OUD, and provide technical assistance and professional support to clinicians who
have obtained a DATA 2000 waiver.

Disseminate of web-based training curricula, such as the American Academy of
Addiction Psychiatry’s Provider Clinical Support Service—Opioids web-based
training curriculum and motivational interviewing.

Develop and disseminate new curricula, such as the American Academy of
Addiction Psychiatry’s Provider Clinical Support Service for Medication—
Assisted Treatment.

SUPPORT PEOPLE IN TREATMENT AND RECOVERY

Support people in recovery from OUD and any co-occurring SUD/MH conditions
through evidence-based or evidence-informed programs or strategies that may include,
but are not limited to, the programs or strategies that:

1.

Provide comprehensive wrap-around services to individuals with OUD and any
co-occurring SUD/MH conditions, including housing, transportation, education,
job placement, job training, or childcare.

Provide the full continuum of care of treatment and recovery services for OUD
and any co-occurring SUD/MH conditions, including supportive housing, peer
support services and counseling, community navigators, case management, and
connections to community-based services.

Provide counseling, peer-support, recovery case management and residential
treatment with access to medications for those who need it to persons with OUD
and any co-occurring SUD/MH conditions.

E-5
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Provide access to housing for people with OUD and any co-occurring SUD/MH
conditions, including supportive housing, recovery housing, housing assistance
programs, training for housing providers, or recovery housing programs that allow
or integrate FDA-approved mediation with other support services.

Provide community support services, including social and legal services, to assist
in deinstitutionalizing persons with OUD and any co-occurring SUD/MH
conditions.

Support or expand peer-recovery centers, which may include support groups,
social events, computer access, or other services for persons with OUD and any
co-occurring SUD/MH conditions.

Provide or support transportation to treatment or recovery programs or services
for persons with OUD and any co-occurring SUD/MH conditions.

Provide employment training or educational services for persons in treatment for
or recovery from OUD and any co-occurring SUD/MH conditions.

Identify successful recovery programs such as physician, pilot, and college
recovery programs, and provide support and technical assistance to increase the
number and capacity of high-quality programs to help those in recovery.

Engage non-profits, faith-based communities, and community coalitions to
support people in treatment and recovery and to support family members in their
efforts to support the person with OUD in the family.

Provide training and development of procedures for government staff to
appropriately interact and provide social and other services to individuals with or
in recovery from OUD, including reducing stigma.

Support stigma reduction efforts regarding treatment and support for persons with
OUD, including reducing the stigma on effective treatment.

Create or support culturally appropriate services and programs for persons with
OUD and any co-occurring SUD/MH conditions, including new Americans.

Create and/or support recovery high schools.

Hire or train behavioral health workers to provide or expand any of the services or
supports listed above.

CONNECT PEOPLE WHO NEED HELP TO THE HELP THEY NEED

(CONNECTIONS TO CARE)

Provide connections to care for people who have—or are at risk of developing—OUD
and any co-occurring SUD/MH conditions through evidence-based or evidence-informed
programs or strategies that may include, but are not limited to, those that:
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Ensure that health care providers are screening for OUD and other risk factors and
know how to appropriately counsel and treat (or refer if necessary) a patient for
OUD treatment.

Fund SBIRT programs to reduce the transition from use to disorders, including
SBIRT services to pregnant women who are uninsured or not eligible for
Medicaid.

Provide training and long-term implementation of SBIRT in key systems (health,
schools, colleges, criminal justice, and probation), with a focus on youth and
young adults when transition from misuse to opioid disorder is common.

Purchase automated versions of SBIRT and support ongoing costs of the
technology.

Expand services such as navigators and on-call teams to begin MAT in hospital
emergency departments.

Provide training for emergency room personnel treating opioid overdose patients
on post-discharge planning, including community referrals for MAT, recovery
case management or support services.

Support hospital programs that transition persons with OUD and any co-occurring
SUD/MH conditions, or persons who have experienced an opioid overdose, into
clinically appropriate follow-up care through a bridge clinic or similar approach.

Support crisis stabilization centers that serve as an alternative to hospital
emergency departments for persons with OUD and any co-occurring SUD/MH
conditions or persons that have experienced an opioid overdose.

Support the work of Emergency Medical Systems, including peer support
specialists, to connect individuals to treatment or other appropriate services
following an opioid overdose or other opioid-related adverse event.

Provide funding for peer support specialists or recovery coaches in emergency
departments, detox facilities, recovery centers, recovery housing, or similar
settings; offer services, supports, or connections to care to persons with OUD and
any co-occurring SUD/MH conditions or to persons who have experienced an
opioid overdose.

Expand warm hand-off services to transition to recovery services.

Create or support school-based contacts that parents can engage with to seek
immediate treatment services for their child; and support prevention, intervention,
treatment, and recovery programs focused on young people.

Develop and support best practices on addressing OUD in the workplace.

E-7
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Support assistance programs for health care providers with OUD.

Engage non-profits and the faith community as a system to support outreach for
treatment.

Support centralized call centers that provide information and connections to
appropriate services and supports for persons with OUD and any co-occurring
SUD/MH conditions.

ADDRESS THE NEEDS OF CRIMINAL JUSTICE-INVOLVED PERSONS

Address the needs of persons with OUD and any co-occurring SUD/MH conditions who
are involved in, are at risk of becoming involved in, or are transitioning out of the
criminal justice system through evidence-based or evidence-informed programs or
strategies that may include, but are not limited to, those that:

1.

Support pre-arrest or pre-arraignment diversion and deflection strategies for
persons with OUD and any co-occurring SUD/MH conditions, including
established strategies such as:

1. Self-referral strategies such as the Angel Programs or the Police Assisted
Addiction Recovery Initiative (“PAARI);

2. Active outreach strategies such as the Drug Abuse Response Team
(“DART”) model;

3. “Naloxone Plus” strategies, which work to ensure that individuals who
have received naloxone to reverse the effects of an overdose are then
linked to treatment programs or other appropriate services;

4. Officer prevention strategies, such as the Law Enforcement Assisted
Diversion (“LEAD’) model;

5. Officer intervention strategies such as the Leon County, Florida Adult
Civil Citation Network or the Chicago Westside Narcotics Diversion to
Treatment Initiative; or

6. Co-responder and/or alternative responder models to address OUD-related
911 calls with greater SUD expertise.

Support pre-trial services that connect individuals with OUD and any co-
occurring SUD/MH conditions to evidence-informed treatment, including MAT,
and related services.

Support treatment and recovery courts that provide evidence-based options for
persons with OUD and any co-occurring SUD/MH conditions.
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Provide evidence-informed treatment, including MAT, recovery support, harm
reduction, or other appropriate services to individuals with OUD and any co-
occurring SUD/MH conditions who are incarcerated in jail or prison.

Provide evidence-informed treatment, including MAT, recovery support, harm
reduction, or other appropriate services to individuals with OUD and any co-
occurring SUD/MH conditions who are leaving jail or prison or have recently left
jail or prison, are on probation or parole, are under community corrections
supervision, or are in re-entry programs or facilities.

Support critical time interventions (“C7T”), particularly for individuals living with
dual-diagnosis OUD/serious mental illness, and services for individuals who face
immediate risks and service needs and risks upon release from correctional
settings.

Provide training on best practices for addressing the needs of criminal justice-
involved persons with OUD and any co-occurring SUD/MH conditions to law
enforcement, correctional, or judicial personnel or to providers of treatment,
recovery, harm reduction, case management, or other services offered in
connection with any of the strategies described in this section.

ADDRESS THE NEEDS OF PREGNANT OR PARENTING WOMEN AND

THEIR FAMILIES, INCLUDING BABIES WITH NEONATAL ABSTINENCE

SYNDROME

Address the needs of pregnant or parenting women with OUD and any co-occurring
SUD/MH conditions, and the needs of their families, including babies with neonatal
abstinence syndrome (“NAS”), through evidence-based or evidence-informed programs
or strategies that may include, but are not limited to, those that:

1.

Support evidence-based or evidence-informed treatment, including MAT,
recovery services and supports, and prevention services for pregnant women—or
women who could become pregnant—who have OUD and any co-occurring
SUD/MH conditions, and other measures to educate and provide support to
families affected by Neonatal Abstinence Syndrome.

Expand comprehensive evidence-based treatment and recovery services, including
MAT, for uninsured women with OUD and any co-occurring SUD/MH
conditions for up to 12 months postpartum.

Provide training for obstetricians or other healthcare personnel who work with
pregnant women and their families regarding treatment of OUD and any co-
occurring SUD/MH conditions.

Expand comprehensive evidence-based treatment and recovery support for NAS
babies; expand services for better continuum of care with infant-need dyad; and
expand long-term treatment and services for medical monitoring of NAS babies
and their families.
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5. Provide training to health care providers who work with pregnant or parenting
women on best practices for compliance with federal requirements that children
born with NAS get referred to appropriate services and receive a plan of safe care.

6. Provide child and family supports for parenting women with OUD and any co-
occurring SUD/MH conditions.

7. Provide enhanced family support and child care services for parents with OUD
and any co-occurring SUD/MH conditions.

8. Provide enhanced support for children and family members suffering trauma as a
result of addiction in the family; and offer trauma-informed behavioral health
treatment for adverse childhood events.

0. Offer home-based wrap-around services to persons with OUD and any co-
occurring SUD/MH conditions, including, but not limited to, parent skills
training.

10.  Provide support for Children’s Services—Fund additional positions and services,

including supportive housing and other residential services, relating to children
being removed from the home and/or placed in foster care due to custodial opioid
use.

PART TWO: PREVENTION

PREVENT OVER-PRESCRIBING AND ENSURE APPROPRIATE
PRESCRIBING AND DISPENSING OF OPIOIDS

Support efforts to prevent over-prescribing and ensure appropriate prescribing and
dispensing of opioids through evidence-based or evidence-informed programs or
strategies that may include, but are not limited to, the following:

1. Funding medical provider education and outreach regarding best prescribing
practices for opioids consistent with the Guidelines for Prescribing Opioids for
Chronic Pain from the U.S. Centers for Disease Control and Prevention, including
providers at hospitals (academic detailing).

2. Training for health care providers regarding safe and responsible opioid
prescribing, dosing, and tapering patients off opioids.

3. Continuing Medical Education (CME) on appropriate prescribing of opioids.

4. Providing Support for non-opioid pain treatment alternatives, including training
providers to offer or refer to multi-modal, evidence-informed treatment of pain.

5. Supporting enhancements or improvements to Prescription Drug Monitoring
Programs (“PDMPs”), including, but not limited to, improvements that:
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I. Increase the number of prescribers using PDMPs;

2. Improve point-of-care decision-making by increasing the quantity, quality,
or format of data available to prescribers using PDMPs, by improving the
interface that prescribers use to access PDMP data, or both; or

3. Enable states to use PDMP data in support of surveillance or intervention
strategies, including MAT referrals and follow-up for individuals
identified within PDMP data as likely to experience OUD in a manner that
complies with all relevant privacy and security laws and rules.

Ensuring PDMPs incorporate available overdose/naloxone deployment data,
including the United States Department of Transportation’s Emergency Medical
Technician overdose database in a manner that complies with all relevant privacy
and security laws and rules.

Increasing electronic prescribing to prevent diversion or forgery.

Educating dispensers on appropriate opioid dispensing.

PREVENT MISUSE OF OPIOIDS

Support efforts to discourage or prevent misuse of opioids through evidence-based or
evidence-informed programs or strategies that may include, but are not limited to, the

following:

1. Funding media campaigns to prevent opioid misuse.

2. Corrective advertising or affirmative public education campaigns based on
evidence.

3. Public education relating to drug disposal.

4. Drug take-back disposal or destruction programs.

5. Funding community anti-drug coalitions that engage in drug prevention efforts.

6. Supporting community coalitions in implementing evidence-informed prevention,
such as reduced social access and physical access, stigma reduction—including
staffing, educational campaigns, support for people in treatment or recovery, or
training of coalitions in evidence-informed implementation, including the
Strategic Prevention Framework developed by the U.S. Substance Abuse and
Mental Health Services Administration (“SAMHSA™).

7. Engaging non-profits and faith-based communities as systems to support

prevention.
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Funding evidence-based prevention programs in schools or evidence-informed
school and community education programs and campaigns for students, families,
school employees, school athletic programs, parent-teacher and student
associations, and others.

School-based or youth-focused programs or strategies that have demonstrated
effectiveness in preventing drug misuse and seem likely to be effective in
preventing the uptake and use of opioids.

Create or support community-based education or intervention services for
families, youth, and adolescents at risk for OUD and any co-occurring SUD/MH
conditions.

Support evidence-informed programs or curricula to address mental health needs
of young people who may be at risk of misusing opioids or other drugs, including
emotional modulation and resilience skills.

Support greater access to mental health services and supports for young people,
including services and supports provided by school nurses, behavioral health
workers or other school staff, to address mental health needs in young people that
(when not properly addressed) increase the risk of opioid or another drug misuse.

PREVENT OVERDOSE DEATHS AND OTHER HARMS (HARM REDUCTION)

Support efforts to prevent or reduce overdose deaths or other opioid-related harms
through evidence-based or evidence-informed programs or strategies that may include,
but are not limited to, the following:

1.

Increased availability and distribution of naloxone and other drugs that treat
overdoses for first responders, overdose patients, individuals with OUD and their
friends and family members, schools, community navigators and outreach
workers, persons being released from jail or prison, or other members of the
general public.

Public health entities providing free naloxone to anyone in the community.

Training and education regarding naloxone and other drugs that treat overdoses
for first responders, overdose patients, patients taking opioids, families, schools,
community support groups, and other members of the general public.

Enabling school nurses and other school staff to respond to opioid overdoses, and
provide them with naloxone, training, and support.

Expanding, improving, or developing data tracking software and applications for
overdoses/naloxone revivals.

Public education relating to emergency responses to overdoses.
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7. Public education relating to immunity and Good Samaritan laws.

8. Educating first responders regarding the existence and operation of immunity and
Good Samaritan laws.

0. Syringe service programs and other evidence-informed programs to reduce harms
associated with intravenous drug use, including supplies, staffing, space, peer
support services, referrals to treatment, fentanyl checking, connections to care,
and the full range of harm reduction and treatment services provided by these
programs.

10. Expanding access to testing and treatment for infectious diseases such as HIV and
Hepatitis C resulting from intravenous opioid use.

11. Supporting mobile units that offer or provide referrals to harm reduction services,
treatment, recovery supports, health care, or other appropriate services to persons
that use opioids or persons with OUD and any co-occurring SUD/MH conditions.

12.  Providing training in harm reduction strategies to health care providers, students,
peer recovery coaches, recovery outreach specialists, or other professionals that
provide care to persons who use opioids or persons with OUD and any co-
occurring SUD/MH conditions.

13. Supporting screening for fentanyl in routine clinical toxicology testing.

PART THREE: OTHER STRATEGIES

FIRST RESPONDERS

In addition to items in section C, D and H relating to first responders, support the

following:

1. Education of law enforcement or other first responders regarding appropriate

practices and precautions when dealing with fentanyl or other drugs.

Provision of wellness and support services for first responders and others who
experience secondary trauma associated with opioid-related emergency events.

LEADERSHIP, PLANNING AND COORDINATION

Support efforts to provide leadership, planning, coordination, facilitations, training and
technical assistance to abate the opioid epidemic through activities, programs, or
strategies that may include, but are not limited to, the following:

1.

Statewide, regional, local or community regional planning to identify root causes
of addiction and overdose, goals for reducing harms related to the opioid
epidemic, and areas and populations with the greatest needs for treatment
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intervention services, and to support training and technical assistance and other
strategies to abate the opioid epidemic described in this opioid abatement strategy
list.

2. A dashboard to (a) share reports, recommendations, or plans to spend opioid
settlement funds; (b) to show how opioid settlement funds have been spent; (c) to
report program or strategy outcomes; or (d) to track, share or visualize key opioid-
or health-related indicators and supports as identified through collaborative
statewide, regional, local or community processes.

3. Invest in infrastructure or staffing at government or not-for-profit agencies to
support collaborative, cross-system coordination with the purpose of preventing
overprescribing, opioid misuse, or opioid overdoses, treating those with OUD and
any co-occurring SUD/MH conditions, supporting them in treatment or recovery,
connecting them to care, or implementing other strategies to abate the opioid
epidemic described in this opioid abatement strategy list.

4. Provide resources to staff government oversight and management of opioid
abatement programs.

TRAINING

In addition to the training referred to throughout this document, support training to abate
the opioid epidemic through activities, programs, or strategies that may include, but are
not limited to, those that:

1. Provide funding for staff training or networking programs and services to improve
the capability of government, community, and not-for-profit entities to abate the
opioid crisis.

2. Support infrastructure and staffing for collaborative cross-system coordination to
prevent opioid misuse, prevent overdoses, and treat those with OUD and any co-
occurring SUD/MH conditions, or implement other strategies to abate the opioid
epidemic described in this opioid abatement strategy list (e.g., health care,
primary care, pharmacies, PDMPs, etc.).

RESEARCH
Support opioid abatement research that may include, but is not limited to, the following:

I. Monitoring, surveillance, data collection and evaluation of programs and
strategies described in this opioid abatement strategy list.

2. Research non-opioid treatment of chronic pain.

3. Research on improved service delivery for modalities such as SBIRT that
demonstrate promising but mixed results in populations vulnerable to
opioid use disorders.
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Research on novel harm reduction and prevention efforts such as the
provision of fentanyl test strips.

Research on innovative supply-side enforcement efforts such as improved
detection of mail-based delivery of synthetic opioids.

Expanded research on swift/certain/fair models to reduce and deter opioid
misuse within criminal justice populations that build upon promising
approaches used to address other substances (e.g., Hawaii HOPE and
Dakota 24/7).

Epidemiological surveillance of OUD-related behaviors in critical
populations, including individuals entering the criminal justice system,
including, but not limited to approaches modeled on the Arrestee Drug
Abuse Monitoring (“ADAM”) system.

Qualitative and quantitative research regarding public health risks and
harm reduction opportunities within illicit drug markets, including surveys
of market participants who sell or distribute illicit opioids.

Geospatial analysis of access barriers to MAT and their association with
treatment engagement and treatment outcomes.
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AGENDA ITEM SUMMARY

ITEM SUMMARY:

Discuss updating the Commissioners' travel and training policy.

SPECIAL CONSIDERATIONS OR CONCERNS:

Although this policy has been discussed in 2011 and 2019, it has not been updated since 2003. There are outdated
provisions related to long distance calls and mileage reimbursement that need to be removed. Additionally, the per
diem no longer matches the City employees' per diem amount so it is Staff's recommendation to raise the per diem
for elected officials to the same.

STAFF RECOMMENDATION:

Staff recommends approval.

FINANCIAL IMPACT:

Negligible, as the per diem rate only changes by $20 per day, which is no longer dependent upon the size of the
City.

Submitted By:
Susan Bartholomew

Meeting Date:
22/03/2022

Reviewed By:
Jessica O'Connor

ATTACHMENTS:
Elected Officials Travel and Training Expense Policy.pdf
PROPOSED Elected Officials Travel and Training Policy 03.17.2022.pdf
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M T

~ City of Griffin -
Elected Officials

Travel and Training Expense Policy

As Amended on
April 22, 2003

Governing body. All members of the City Commission will be provided
reasonable travel and training funds if dollars are available in the budget. The
following standards for receiving travel and training benefits are set forth

below:

1.. Purpose for Travel. Educational training or important city business
that benefits the city directly or indirectly through its affiliate or state
memberships (GMA, MEAG, NLC), or travel to its congressional
representative’s offices for assistance on city issues are the only
valid purposes for city travel and training expenses. Educational
conferences should be selected on the basis of their benefit value
to the city, total cost, relevance, and length of time away from city

business.

2. Economical use of funds. In order to control budgets and to
promote the conservative use of funds, the City Commission, where
possible (except for mandatory training) will limit the number of
officials who travel to the same conference, and will utilize a
rotating assignment basis for conference attendance.

3. Primary Training Conferences. The state mandated training
required of new commissioners and the two (2) major GMA
conferences of the year (GMA annual meeting in Savannah and the
GMA Mayor's Day in Atlanta) typically offer sufficient and
comprehensive training for the City Commission all year long.

4. Approval of Out of the Metro Atlanta Area Travel and Training.
Except for the annual GMA/Savannah Conference in June, and the
January Mayor's Day Conference in Atlanta, other elected officials
travel requests will be placed on a city commission agenda by the
City Manager for action by the board. Sufficient justification and
training material must be presented to the board and funds must be

available in the Commission’s budget.
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5. Conferences and meetings held in Spalding County. There will be
no reimbursement for meals or hotels during attendance at
seminars held within Spalding County unless included in the cost of

the session.

6. A short trip report after the conference will be given in writing or
orally at the next available City Commission meeting following the
trip in order to transmit learned information to the rest of the City

Commission and the public.

7. Expense forms and Documentation:

a. Upon retum from any trip, an expense form shall be
completed in full and signed by the person making the trip.
This form shall be returned no later than ten (10) days

following the ftrip.

b. Expense forms must be applicable and related to the
conference, training or meeting actually attended. -

-¢. The expense form shall be signed by the traveling elected
official filing the request, and countersigned by the mayor or
mayor pro tem; verified by the accounting division attesting
to its compliance with the established procedure and then

finally signed by the City Manager.

d. Back-up documentation must accompany all expense forms
for meal tickets, motel/hotel bills, and plane tickets.
Beginning and ending personal vehicle odometer mileage
will be-submitted for mileage reimbursement. If a personal
credit card is used, all credit card receipts must be tumed in.

e. The mayor or mayor pro tem's expense form will be reviewed
and countersigned by another member of the governing -
body, and will then-follow the same process as outlined in

7c. above. -
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8. Travel procedures:

Elected Officials Travel and Training Expense Policy

a. Meals will be reimbursed to the elected official up to forty
dollars ($40.00) per diem (per day) basis. If traveling in a city
with a population greater than 200,000 the per diem rate is
up to sixty dollars ($60.00). The allocation for meal

reimbursement is as follows:

All locations under

All locations equal

200,000 | to or over 200,000

population population
Breakfast 25% $10.00 $15.00
Lunch 30% 12.00 18.00
Dinner 45% 18.00 27.00
Total Daily Rate 100.00% $ 40.00 $ 60.00

b. Meals will be reimbursed only for the traveler and will be
reimbursed for a partial day.

c. All reservations for approved hotel stays will be made and
confirmed by the City Manager's Office with confirmation to
the traveling City Official.

d. Charges for telephone calls to city offices regarding city
business and-one brief phone call for “safe arrival” to home
by the traveler will be reimbursed.

e. Travel reimbursement costs will be at the lesser of “day
coach” air fare to destination or the effective January 1,
reimbursement rate for personal vehicle use set by the IRS
Standard Auto Mileage Rate, which is subject to change
annually. All mileage will be venf ed against the Internet for
mileage to the conference or seminar location plus
reasonable conference vicinity miles for meals or meetings.

f. Parking garage charges and taxi fares are reimbursable.

g. Charges for alcoholic beverages or videos are not
reimbursable.

h. Hotel stays will not be reimbursed within thirty-five (35)
highway miles of Griffin City Hall.
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i.

Elected Officials Travel and Training Expense Policy

Meal tips that do not exceed 18% are eligible for
reimbursement as well as tips for reasonable use of sky

caps, bell hops and parking garage attendants.

SPOUSES of Commissioners’ lodging shall be authorized
only for the June Georgia Municipal Association Annual
Convention held in Savannah and the January GMA Mayor's
Day in Atlanta if the room charge is the same for one person
as for two persons. One conference meal for elected and
appointed officials and spouses will be authorized at each of
the two (2) main conferences listed above.

This policy will not apply in all respects to the annual
Commission retreat, although every effort will be made to
keep the retreat expenses reasonable and customary.

If reimbursement is due to the City, prompt payment will be
made within 15 days of receiving notification or it will
become an agenda item for the next City Commission

meeting.

L U ATo s
Va4

- Ron H. Rabun

City Manager

Date

This amendment was unanimously approved by the City of Griffin’s Board
of Commissioners on April 22, 2003.
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City of Griffin
Elected Officials
Travel and Training Expense Policy

As amended on March 22, 2022

Governing Body. All members of the City Commission will be provided reasonable travel and
training funds if dollars are available in the budget. The following standards for receiving travel
and training benefits are set froth below:

1.

Purpose for Travel. Educational training or important City business that benefits the City
directly or indirectly through its affiliate or state memberships (GMA, MEAG, NLC), or
travel to its congressional representatives’ offices for assistance on City issues are the only
valid purposes for City travel and training expenses. Educational conferences should be
selected on the basis of their benefit to the City, their total cost, relevance, and the length
of time away from City business.

Economical Use of Funds. In order to control budgets and to promote the conservative use
of funds, the Commission, where possible and with the exception of mandatory training,
will limit the number of officials who travel to the same conference, and will utilize a
rotating assignment basis for conference attendance.

Primary Training Conferences. The state mandated training required of new
Commissioners and the two major GMA conferences of the year (the Annual Meeting in
Savannah and the Cities United Summit in Atlanta) typically offer sufficient and
comprehensive training annually for the Commission.

Approval of Outside Metro Atlanta Area Travel and Training. Elected officials travel
requests will be placed on a Commission agenda by the City Manager for action by the
Board. Sufficient justification and training material must be presented to the Board and
funds must be available in the Commission’s budget for attendance to be approved.
Conferences and Meetings Held in Spalding County. There will be no reimbursement for
meals or hotels during attendance at meetings held within Spalding County, unless those
items are included in the cost of the meeting.

Expense Forms and Documentation:

a. Upon return from any trip, an expense form shall be completed in full and signed
by the person making the trip within ten days following completion of the trip.

b. The expense forms shall be signed by the traveling elected official filing the
request, countersigned by the Mayor or Mayor Pro Tem, verified by the Accounting
Director attesting to its compliance with the established procedure, and finally
signed by the City Manager.

c. Back-up documentation must accompany all expense forms for meal tickets, hotel
bills, and plane tickets. Beginning and ending personal vehicle odometer mileage
will be submitted to receive mileage reimbursement. If a personal credit card is
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7.

8.

used, all credit card receipts must be included with the expense form to be
reimbursed.

d. The Mayor or Mayor Pro Tem’s expense form will be reviewed and countersigned
by another member of the governing body, and then follow the process as outlined
in 6b, above.

Travel Procedures:

a. Meals will be reimbursed to the elected official up to sixty dollars ($60.00) per

diem. The allocation for meal reimbursement is as follows:

Breakfast $10.00
Lunch $20.00
Dinner $30.00
Total Daily Rate: $60.00

b. All reservations for approved hotel stays will be made and confirmed by the City
Manager’s Office with confirmation to the traveling City Official.

c. Mileage reimbursement costs will be the effective January 1 reimbursement rate
for personal vehicle use set by the IRS Standard Auto Mileage Rate, which is
subject to change annually. All mileage will be verified against the internet for
mileage to the conference location plus reasonable conference vicinity miles for
meals and/or meetings.

d. Parking garage charges and car service charges, such as taxis, Uber, or Lyft, are
reimbursable.

e. Charges for alcoholic beverages, videos, or hotel stays within a thirtyOfive mile
radius of the Griffin City Hall are not reimbursable.

f. Meal tips that do not exceed 20% are eligible for reimbursement, as well as are tips
for reasonable use of sky caps, bell hops, and parking garage attendants.

g. Lodging for Significant Others of Commissioners shall be authorized only for the
GMA Annual Meting and the Cities United Summit, if the room charge is the same
for one person as for two persons. One conference meal for elected and appointed
officials and spouses will be authorized at each of the two main conferences listed
above.

Commission Annual Retreat. This policy does not apply to the annual out-of-town
workshop; although, every effort will be made to keep those expenses reasonable and
customary.

Reimbursement due to City. If reimbursement is due to the City, prompt payment will be
made within fifteen days of receiving notification or it will be placed on the agenda for the
next City Commission meeting.

This policy was approved / denied by the City of Griffin’s Board of Commissioners on March 22,

2022.
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AGENDA ITEM SUMMARY

ITEM SUMMARY:

Consider Executive Session pursuant to O.C.G.A. Section 50-14-3(b)(1)(B) for the purpose of authorizing
negotiations to purchase, dispose of, or lease property and pursuant to O.C.G.A. Section 50-14-2(1) for the purpose
of consulting and meeting with legal counsel pertaining to pending or potential litigation, settlement, claims,
administrative proceedings, or other judicial actions brought or to be brought by or against the agency or any officer
or employee or in which the agency or any officer or employee may be directly involved.

SPECIAL CONSIDERATIONS OR CONCERNS:
N/A

STAFF RECOMMENDATION:
N/A

FINANCIAL IMPACT:
N/A

Submitted By:
Susan Bartholomew

Meeting Date:
22/03/2022

Reviewed By:
Jessica O'Connor

ATTACHMENTS:
Affidavit for Closed Meeting with Cyber Security 03-22-22.pdf
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https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/1295083/Affidavit_for_Closed_Meeting_with_Cyber_Security_03-22-22.pdf

AFFIDAVIT REQUIRED BY O.C.G.A. SECTION 50-14-4(b)(1)

STATE OF GEORGIA
COUNTY OF SPALDING

Personally appeared before the undersigned officer, duly authorized to administer oaths, the
Chairman/Chairman Pro-Tem, who being duly sworn, deposes and states the following:

1. He/she is of adult age, laboring under no legal disabilities and competent to give this Affidavit as
required by O.C.G.A. Section 50-14-4(b)(1);

2. That he/she is a duly elected Commissioner of the City of Griffin, Georgia and served as the
presiding officer of the Board of Commissioners at a meeting held on March 22, 2022 during which
a portion of said meeting was closed under relevant exception(s) to the Georgia Open Meetings
Law.

X Pursuant to O.C.G.A. Section 50-14-2(1) for the purpose of consulting and meeting with
legal counsel pertaining to pending or potential litigation, settlement, claims, administrative
proceedings, or other judicial actions brought or to be brought by or against the agency or any

officer or employee or in which the agency or any officer or employee may be directly involved.

Pursuant to O.C.G.A. Section 50-14-2(2) for the purpose of discussing a confidential tax
matter;

X Pursuant to O.C.G.A. Section 50-14-3(b)(1)(B) for the purpose of authorizing
negotiations to purchase, dispose of, or lease property;

Pursuant to O.C.G.A. Section 50-14-3(b)(2) for the purpose of discussing or deliberating
upon the appointment, employment, compensation, hiring, disciplinary action or dismissal, or
periodic evaluation or rating of a public officer or employee.

Pursuant to O.C.G.A. 50-14-3(a)(5) — Meetings when discussing or deliberating upon
cybersecurity plans, procedures, and contracts regarding provision of cybersecurity
services.

The subject matter(s) of the closed portion of the meeting was devoted to the purpose(s) stated within the
specific relevant exception(s) pursuant to which said meeting was closed.

FURTHER AFFIANT SAYETH NOT.

Douglas S. Hollberg, Mayor

Sworn to and subscribed before me
This the 22" day of March 2022.

Notary Public:
My commission expires: (Seal)
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