Council Business Meeting

February 6, 2018

A Resolution Authorizing and Approving a Clean Water State Revolving

U3 Fund Loan Agreement No. R11754 and Amendment Number 1 R11751

From: Paula C. Brown, PE Public Works Director
paula.brown@ashland.or.us

Summary:
Before Council is a request to approve loan revisions and a resolution authorizing a financing

loan increase of $1,924,589 to a new loan total of $4,829,000, and adjusting the loan’s
subsequent re-payment dates. The new loan increases funding to ensure completion of the
Riparian Shading (Temperature Credits) and for design and construction of the Wastewater
Treatment Plant Outfall Relocation project.

This is an ongoing project with the Oregon Department of Environmental Quality (DEQ) Clean
Water State Revolving Fund Loan (CWSRF) that was initially executed on May 21, 2013, and
included all three projects: Membrane Filter Replacement, Riparian Restoration and Outfall
Relocation.

Tonight’s Council actions will do two things:
1. Create an entirely new loan agreement (R11754) for $4,829,000 and authorize a
resolution for this financing agreement with the DEQ CWSRF; and
2. Reduce the original DEQ CWSRF loan (R11751) amount from $4,549,691 to $1,645,280
(through amendment 1), and begin repayment of the Membrane Filter Replacement
project.

Actions, Options, or Potential Motions:

Council may move to approve “A Resolution Authorizing and Approving a Clean Water State
Revolving Fund Loan Agreement No. R11754,” and further authorize the City Administrator to
sign the loan documents for both the new loan and to amend the original loan amount
(R11751A1).

Should Council not approve these actions, staff recommends Council move forward with these
projects and direct staff to research alternative funding options such as the Oregon Special Public
Works Fund or conventional financing. Both options would likely incur higher interest rates and
repayment costs.

Staff Recommendation:

Staff recommends moving forward with the new loan amount to include approval of the
resolution for the new loan (R11754— Attachment B), and to reduce the original loan (R11751A
— Attachment C and original agreement as Attachment D).
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Resource Requirements:
These projects are included in the Public Works Wastewater Treatment Plant fund. Total project
costs for the three projects identified in these two loans are as follows:

R11751A1 R11754

Membranes: $1,645,280

Riparian Restoration / Shading $2,000,000

Outfall Relocation: $2,829,000
Total: $1,645,280  $4,829,000

The Membrane Filters were replaced in the summer of 2012. The City entered into an agreement
with DEQ to fully finance the membrane replacement and other wastewater projects in the spring
0f 2013. Council’s action tonight will split the DEQ loan into two portions; one for the
membranes, and the other for the remaining projects. Loan repayment for the membranes is
scheduled to begin in August 2018 and was anticipated in this biennium’s budget.

The Riparian Restoration/Shading (water quality temperature credit) project was budgeted for
$1,262,000 for the BN 2017-19 budget years and will remain within that budget. The additional
amount requested is anticipated as future year funds and will be requested during the following
budget cycle (BN 2019-21). The additional amount should enable staff to complete the project.
Prior year funding includes $33,010 for preliminary shading plan options.

The Outfall Relocation project was budgeted at $660,000 for the BN 2017-19 budget years. In
FY17, staff spent $223,000 on the prior Outfall Relocation Study. Council recently approved
(December 5, 2017) the request for the Wastewater Treatment Plant Outfall Relocation
Preliminary Design and Permitting in the amount of $361,231. It is anticipated that final design
could be completed within this budgeted amount. Construction will be phased with approval by
the Department of Environmental Quality with the new discharge permit.

Policies, Plans and Goals Supported:

The projects presented above represent the development and subsequent Council approval of the
2012 Comprehensive Sanitary Sewer Master Plan. The wastewater master plan and recently
completed WWTP Outfall Relocation Study represent the next steps toward meeting the changes
in an anticipated DEQ National Pollutant Discharge Elimination System (NPDES) permit
renewal.

Council Goals:
4. Evaluate real property and facility assets to strategically support city mission and goals.
22. Prepare for the impact of climate change on the community.

Department Goals:

« Maintain existing infrastructure to meet regulatory requirements and minimize life-cycle
costs

« Deliver timely life cycle capital improvement projects

« Maintain and improve infrastructure that enhances the economic vitality of the community

« Evaluate all city infrastructure regarding planning management and financial resources
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Background and Additional Information:

At the Council’s regular business meeting on May 21, 2013, Council authorized approval of the
original loan in the amount of $4,549,691 in CWSREF for replacement of membranes, relocation
of the current effluent outfall and riparian shading project. The allocation of the three projects
was:

Membranes: $1,645,280
Shading & Outfall Relocation: $2,904,411
Total: $4,549,691

The loan repayment schedule detailed the first loan payment due in September of 2015. The loan
repayment schedule was constructed to pay back the membrane portion in 15 years, coinciding
with the useful life of the membranes, while the sponsorship option projects are amortized over a
20-year useful life. In addition, a legal counsel opinion was rendered to finalize the loan
documents so that the City could legally enter into the loan agreement and not violate any other
agreement, statute, order or law. The Membrane Filters were replaced in the fall of 2012 and
declared useable during the next membrane cycle in March 2013.

The WWTP Outfall Relocation Study was completed in August 2017. Staff has had numerous
conversations with DEQ as to the status of this study. DEQ has verbally accepted the concept of
the plan to relocate the treatment plant outfall from Ashland Creek to Bear Creek, and continues
to indicate that the relocation will be required under any new permit. DEQ will not formally
“approve” the project until they have completed the renewal of the City’s NPDES permit. Staff
anticipates DEQ starting the permit negotiations within the year. DEQ acknowledges the
awkward position the City is in, and has authorized the design process.

The City has two additional CWSRF loans with DEQ:
e R11752 for $9,900,000 for the Oxidation Ditch and pipeline improvements (approved

May 15, 2017)
e R11753 for $1,300,000 for Irrigation Ditch Piping (approved August 1, 2017)

Attachments:
A. Resolution: “A Resolution Authorizing and Approving a Clean Water State Revolving
Fund Loan Agreement No. R11754”
B. Contract: Clean Water State Revolving Fund Loan Agreement No. R11754
C. Contract Amendment: Clean Water State Revolving Fund Loan Agreement No. R11751
Amendment No. 1
D. Original signed agreement R11751
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RESOLUTION NO. 2018-

A RESOLUTION AUTHORZING AND APPROVING A STATE
REVOLVING FUND LOAN AGREEMENT TO FINANCE WASTEWATER
SYSTEM PROJECTS

RECITALS:

A. The city of Ashland (the “City”) has entered into negotiations with the State of Oregon
Department of Environmental Quality (the “DEQ”) for a loan to the City from the Clean
Water State Revolving Fund (“CWSREF”) in the approximate amount of $4,829,000 for the
purposes of riparian restoration work (temperature credits/shading within the Bear Creek
Watershed) and wastewater treatment plant effluent outfall relocation.

B. The DEQ has provided to the City a proposed CWSRF Loan Agreement (R11754).
C. The Interest rate on the proposed loan is 1.00% per annum.

D. The proposed loan is to be fully repaid 20 years after the estimated or actual date of
completion of the project, whichever is earlier.

E. The proposed loan would be secured by the Net Operating Revenues of the City’s wastewater
system.

F. Under the proposed loan, the City would pay an annual fee of 0.5% of the Outstanding Loan
Amount, in addition to interest.

G. The proposed loan requires the City to review its wastewater rates and fees at least annually
and to adjust them as necessary to ensure collections sufficient to meet a specified debt
service requirement.

H. The City Attorney and Director of Finance have approved this proposed agreement as to
legal sufficiency and conformance with generally accepted accounting principles.

THE CITY COUNCIL OF THE CITY OF ASHLAND RESOLVES AS FOLLOWS:

SECTION 1. The City does authorize and approve of the form of the SRF Loan Agreement for
the financing of wastewater system projects.

SECTION 2. The City does authorize and approve the establishment and funding of a
designated reserve account to meet the “Loan Reserve” requirement of the SRF Loan
Agreement, and does direct the Director of Finance to establish this loan reserve.

SECTION 3. The City does authorize and approve the Director of Finance and the City
Administrator, acting for and on behalf of the City and without further action by the City
Council, to execute the final DEQ CWSRF Loan Agreement and such other and additional
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documents as may reasonably be required for the consummation and closing of the loan, and any
amendments required thereafter.

This resolution was duly PASSED and ADOPTED this day of
2018, and takes effect upon signing by the Mayor.

Melissa Huhtala, City Recorder

SIGNED and APPROVED this day of , 2018.

John Stromberg, Mayor
Reviewed as to form:

David H. Lohman, City Attorney
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CLEAN WATER STATE REVOLVING FUND
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CITY OF ASHLAND
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THIS LOAN AGREEMENT is made and entered into as of the date it is fully executed
by both parties (and in the case of the State, approved by the Attorney General's Office, if
required) and is by and between the State of Oregon, acting by and through its Department of
Environmental Quality (“DEQ”), and the Borrower (as defined below). Unless the context
requires otherwise, capitalized terms not defined below shall have the meanings assigned to them
by ARTICLE 9 of this Loan Agreement. The reference number for the Loan made pursuant to
this Loan Agreement is Loan No. R11754. This loan replaces the Non-Point source portion of
previously allocated and executed in loan R11751.

DEQ agrees to make, and Borrower agrees to accept, the Loan on the terms and subject to the
conditions set forth below.

ARTICLE 1: THE LOAN - SPECIFIC TERMS
DEQ agrees to make the Loan on the following terms and conditions:
(A) BORROWER: City of Ashland.

(B) BORROWER'S ADDRESS: City of Ashland
20 E. Main Street
Ashland, Oregon 97520
Fax 541-488-6006

(C) LOANAMOUNT: $4,829,000.

(D) TYPE AND PURPOSE OF LOAN. The Loan is a "Revenue Secured Loan" made by
DEQ pursuant to OAR Section 340-054-0065(2) for the purpose of financing the Project. This is
a sponsorship option loan, issued to the Borrower under OAR 340-054-0022(6)(c).

(E)  ProJECT TITLE: Riparian Restoration (temperature credits/shading) and outfall
relocation.

(F) DESCRIPTION OF THE PROJECT: Phase 1: Riparian restoration work within the Bear
Creek Watershed. Phase II: Effluent outfall relocation.

(G) INTEREST RATE: One and 00/100 percent (1.00%) per annum. Calculation of
interest is also discussed in ARTICLE 2(E) and in ARTICLE 2(F)(4) of this Agreement.

(H) REeEPAYMENT PERIOD: An interest-only payment shall be made August 1,
2021 and payments thereafter shall be made according to the schedule at Appendix A.
Repayment of amounts owed shall end no later than (a) twenty (20) years after the
Completion Date or (b) twenty (20) years after the estimated Completion Date set forth in
ARTICLE 3(A)(10), whichever date is earlier.

()  TErRMs OF REPAYMENT: An interest-only payment within six months after the
estimated Project Completion Date set forth in ARTICLE 3(A)(10) and thereafter semi-annual
payments of principal and interest in accordance with APPENDIX A and ARTICLE 2(F) of this
Agreement.

CITY OF ASHLAND: R11754
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J) PLEDGE: The Borrower hereby grants to DEQ a security interest in and
irrevocably pledges its Net Operating Revenues to secure payment of and to pay the amounts due
under this Loan Agreement. The Net Operating Revenues so pledged and hereafter received by
the Borrower shall immediately be subject to the lien of such pledge without physical delivery or
further act, and the lien of the pledge shall be superior to all other claims and liens whatsoever, to
the fullest extent permitted by ORS 287A.310. The Borrower represents and warrants that the
pledge of Net Operating Revenues hereby made by the Borrower complies with, and shall be
valid and binding from the date of this Agreement pursuant to, ORS 287A.310. The Borrower
covenants with DEQ and any assignee of this Agreement that except as otherwise expressly
provided herein, the Borrower shall not issue any other obligations which have a pledge or lien
on the Net Operating Revenues superior to or on a parity with the pledge herein granted without
the written permission of DEQ. This Loan is a parity obligation with all other CWSRF loans
between DEQ and the Borrower; provided, however, that this provision shall not affect the
priority that prior CWSRF loans are entitled to in relation to any loans between Borrower and
any third parties.

(K)  ANNUAL FEe: An annual fee of 0.5% of the Outstanding Loan Amount (as
determined prior to the posting of the payment due on that date) is due during the Repayment Period
commencing with the second payment date hereunder and annually thereafter. Annual fee
payments due during the calendar years 2013 and 2014, if any, will be 0.25% of the Outstanding
Loan Amount.

ARTICLE 2: GENERAL LOAN PROVISIONS

(A)  AGREEMENT OF DEQ TO LOAN. DEQ agrees to loan the Borrower an amount not to
exceed the Loan Amount, subject to the terms and conditions of this Loan Agreement, but solely from
funds available to DEQ in the Water Pollution Control Revolving Fund for its Clean Water State
Revolving Fund program. This Loan Agreement is given as evidence of a Loan to the Borrower made
by DEQ pursuant to ORS Chapters 190, 286A, 287A, and 468, and OAR Chapter 340, all as amended
from time to time, consistent with the express provisions hereof.

(B)  AVAILABILITY OF FUNDS. DEQ’s obligation to make the Loan described in this
Agreement is subject to the availability of funds in the Water Pollution Control Revolving Fund
for its CWSRF program, and DEQ shall have no liability to the Borrower or any other party if
such funds are not available or are not available in amounts sufficient to fund the entire Loan
described herein, as determined by DEQ in the reasonable exercise of its administrative
discretion. Funds may not be available ahead of the estimated schedule of disbursements
submitted by the Borrower, which is attached as APPENDIX B. This schedule may be revised
from time to time by the parties without the necessity of an amendment by replacing the then
current APPENDIX B with an updated APPENDIX B which is dated and signed by both parties.

(C) DISBURSEMENT OF LOAN PROCEEDS.
@ Project Account(s). Loan proceeds (as and when disbursed by DEQ to the

Borrower) shall be deposited in a Project account(s). The Borrower shall maintain
Project account(s) as segregated account(s). Funds in the Project account(s) shall only be
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used to pay for Project costs, and all earnings on the Project account(s) shall be credited
to the account(s).

2 Documentation of Expenditures. The Borrower shall provide DEQ with
written evidence of materials and labor furnished to and performed upon the
Project and such receipts for the payment of the same, releases, satisfactions and other
signed statements and forms as DEQ may reasonably require. DEQ will disburse funds to
pay Project costs only after the Borrower has provided documentation satisfactory to DEQ
that such Project costs have been incurred and qualify for reimbursement hereunder.

3) Adjustments and Corrections. DEQ may at any time review and audit
requests for disbursement and make adjustments for, among other things, ineligible
expenditures, mathematical errors, items not built or bought, unacceptable work and other
discrepancies. Nothing in this Agreement requires DEQ to pay any amount for labor or
materials unless DEQ is satisfied that the claim therefor is reasonable and that the
Borrower actually expended and used such labor or materials in the Project. In addition,
DEQ shall not be required to make any disbursement which would cause the total of all
disbursements made hereunder (including the requested disbursement) to be greater than
the total estimated cost of the work completed at the time of the disbursement, as
determined by DEQ.

4) Contract Retainage Disbursement. DEQ will not disburse Loan proceeds to
cover contractor retainage unless the Borrower is disbursing retainage to an escrow account
and provides proof of the deposit, or until the Borrower provides proof that it paid retained
funds to the contractor.

(D)  AGREEMENT OF BORROWER TO REPAY. The Borrower agrees to repay all
amounts owed on this Loan as described in ARTICLE 1(1) and ARTICLE 2(F) in U.S. Dollars in
immediately available funds at the place listed for DEQ in ARTICLE 10(A). In any case, the
Borrower agrees to repay all amounts owed on this Loan within the Repayment Period.

(E) INTEREST. Interest will accrue at the rate specified in ARTICLE 1(G) from the date
that a disbursement hereunder is mailed or delivered to the Borrower or deposited into an account of
the Borrower. Interest will accrue using a 365/366 day year and actual days elapsed until the Final
Loan Amount is determined and the final repayment schedule is prepared and thereafter on a 360-
day year basis and actual days elapsed.

(F) LOAN REPAYMENT.

Q) Preliminary Repayment Schedule; Interim Payments. The attached
APPENDIX A is a preliminary repayment schedule based on the estimated date of the first
disbursement hereunder and Loan Amount. Until the final repayment schedule is effective,
the Borrower shall make the payments set forth in the preliminary repayment schedule.

) Final Repayment Schedule. After the Borrower has submitted its final request
for Loan proceeds and DEQ has made all required disbursements hereunder, DEQ will
determine the Final Loan Amount and prepare a final payment schedule that provides for level
semi-annual installment payments of principal and interest (commencing on the next semi-
annual payment date), each in an amount sufficient to pay accrued interest to the date of
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payment and to pay so much of the principal balance as to fully amortize the then Outstanding
Loan Amount over the remaining Repayment Period.

3) Crediting of Scheduled Payments. A scheduled payment received before
the scheduled repayment date will be applied to interest and principal on the scheduled
repayment date, rather than on the day such payment is received. Scheduled payments
will be applied first to fees due, if any, and then to interest, according to the applicable
repayment schedule, and then to principal.

4) Crediting of Unscheduled Payments. All unscheduled payments, including
any prepayments and partial payments, will be applied first to fees due, if any, and then to
accrued unpaid interest (which will be computed as otherwise provided in this Agreement,
except that interest from the last payment date will be calculated using a 365/366 day year
and actual days elapsed), and then to principal. In the case of a Loan prepayment that does
not prepay all of the principal of the Loan, DEQ will determine, in its sole discretion, how
it will apply such Loan prepayment to the Outstanding Loan Amount. After a partial
payment, DEQ may, in its sole and absolute discretion, reamortize the Outstanding Loan
Amount at the same interest rate for the same number of payments to decrease the Loan
payment amount; provided, however, that nothing in this Agreement requires DEQ to accept
any partial payment or to reamortize the Outstanding Loan Amount if it accepts a partial
payment.

(5) Final Payment. The Outstanding Loan Amount, all accrued and unpaid
interest, and all unpaid fees and charges due hereunder are due and payable no later than
twenty (20) years after the Completion Date.

(G) PREPAYMENT.
1) Optional Prepayment. The Borrower may prepay any amount owed on this

Loan without penalty on any business day upon 24 hours prior written notice. Any prepayment
made hereunder will be applied in accordance with ARTICLE 2(F)(4).

2 Refinancing of Loan by the Borrower. If the Borrower refinances the portion
of the Project financed by this Loan or obtains an additional grant or loan that is intended to
finance the portion of the Project financed by this Loan, it will prepay the portion of the Loan
being refinanced by the additional grant or loan.

(3) Ineligible Uses of the Project.  If the Borrower uses the Project for uses that
are other than those described in ARTICLE 1(F) (“ineligible uses™), the Borrower shall,
upon demand by DEQ, prepay an amount equal to the Outstanding Loan Amount
multiplied by the percentage (as determined by DEQ) of ineligible use of the Project. Such
prepayment shall be applied against the most remotely maturing principal installments and
shall not postpone the due date of any payment(s) hereunder.

(H) LATE PAYMENT FEE.  The Borrower agrees to pay immediately upon DEQ’s
demand a late fee equal to five percent (5%) of any payment (including any loan fee) that is not
received by DEQ on or before the tenth (10™") calendar day after such payment is due hereunder.
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) TERMINATION OF LOAN AGREEMENT. Upon performance by the Borrower of all of
its obligations under this Loan Agreement, including payment in full of the Final Loan Amount, all
accrued interest and all fees, charges and other amounts due hereunder, this Loan Agreement will
terminate, and DEQ will release its interest in any collateral given as security under this Loan
Agreement.

ARTICLE 3: GENERAL REPRESENTATIONS, WARRANTIES AND COVENANTS

(A) REPRESENTATIONS AND WARRANTIES OF THE BORROWER. The Borrower
represents and warrants to DEQ that:

1) It is a duly formed and existing public agency (as defined in ORS 468.423(2))
and has full power and authority to enter into this Loan Agreement.

2 This Agreement has been duly authorized and executed and delivered by an
authorized officer of the Borrower and constitutes the legal, valid and binding obligation
of the Borrower enforceable in accordance with its terms.

3) All acts, conditions and things required to exist, happen and be performed
precedent to and in the issuance of this Agreement have existed, have happened, and have
been performed in due time, form and manner as required by law.

4) Neither the execution of this Loan Agreement, the consummation of the
transactions contemplated hereby, nor the fulfillment of or compliance with any of the
terms and conditions of this Loan Agreement will violate any provision of law, or any order
of any court or other agency of government, or any agreement or other instrument to which
the Borrower is now a party or by which the Borrower or any of its properties or assets is
bound. Nor will this Loan Agreement be in conflict with, result in a breach of, or constitute
a default under, any such agreement or other instrument, or, except as provided hereunder,
result in the creation or imposition of any lien, charge or encumbrance of any nature
whatsoever upon any of the property or assets of the Borrower.

(5) This Loan Agreement does not create any unconstitutional indebtedness.
The Loan Amount together with all of the Borrower’s other obligations does not, and will
not, exceed any limits prescribed by the Constitution, any of the statutes of the State of
Oregon, the Borrower's charter, or any other authority.

(6) The Project is a project which the Borrower may undertake pursuant to
Oregon law and for which the Borrower is authorized by law to borrow money.

@) The Borrower has full legal right and authority and all necessary licenses
and permits required as of the date hereof to own, operate and maintain the Facility and
the Project, other than licenses and permits relating to the Facility or the Project which
the Borrower expects to and shall receive in the ordinary course of business, to carry on
its activities relating thereto, to execute and deliver this Agreement, to undertake and
complete the Project, and to carry out and consummate all transactions contemplated by
this Agreement.
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(8) The information contained herein which was provided by the Borrower is
true and accurate in all respects, and there is no material adverse information relating to
the Project or the Loan, known to the Borrower, that has not been disclosed in writing to
DEQ.

9) No litigation exists or has been threatened that would cast doubt on the
enforceability of the Borrower's obligations under this Loan Agreement.

(10)  The estimated Completion Date of the Project is February 1, 2021. The
Borrower agrees to complete the Project by the estimated Completion Date.

(11) The estimated total Costs of the Project are $4,829,000.

(12) The Borrower is in compliance with all laws, ordinances, and
governmental rules and regulations to which it is subject, the failure to comply with which would
materially adversely affect the ability of the Borrower to conduct its activities or undertake or
complete the Project or the condition (financial or otherwise) of the Borrower or the Project.

(B)  CONTINUING REPRESENTATIONS OF THE BORROWER. The representations of
the Borrower contained herein shall be true on the closing date for the Loan and at all times
during the term of this Agreement.

(C) REPRESENTATIONS AND WARRANTIES OF DEQ. DEQ represents and warrants
that the Director has power under ORS Chapter 468 and OAR Chapter 340, Division 54, to enter
into the transactions contemplated by this Loan Agreement and to carry out DEQ's obligations
thereunder and that the Director is authorized to execute and deliver this Loan Agreement and to
make the Loan as contemplated hereby.

ARTICLE 4: CONDITIONS TO LOAN

(A)  CoNDITIONS TO CLOSING. DEQ’s obligations hereunder are subject to the condition that
on or prior to June 26, 2013, the Borrower will duly execute and deliver to DEQ the following
items, each in form and substance satisfactory to DEQ and its counsel:

(1) this Agreement duly executed and delivered by an authorized officer of the
Borrower;

(2)  acopy of the ordinance, order or resolution of the governing body of the
Borrower authorizing the execution and delivery of this Agreement, certified by an
authorized officer of the Borrower;

3) Certification Regarding Lobbying, substantially in the form of APPENDIX G,
duly executed and delivered by an authorized officer of the Borrower;

4) an opinion of the legal counsel to the Borrower to the effect that:

(@) The Borrower has the power and authority to execute and deliver and
perform its obligations under this Loan Agreement;
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(b)  This Loan Agreement has been duly executed and acknowledged
where necessary by the Borrower's authorized representative(s), all required approvals
have been obtained, and all other necessary actions have been taken, so that this Loan
Agreement is valid, binding, and enforceable against the Borrower in accordance with
its terms, except as such enforcement is affected by bankruptcy, insolvency,
moratorium, or other laws affecting creditors rights generally;

(© To such counsel's knowledge, this Loan Agreement does not violate
any other agreement, statute, court order, or law to which the Borrower is a party or
by which it or any of its property or assets is bound; and

(d) The Gross Revenues from which the Net Operating Revenues are
derived and that are used as security for the Loan will not constitute taxes that are
limited by Section 11b, Article XI of the Oregon Constitution; and

(5) such other documents, certificates, opinions and information as DEQ or its
counsel may reasonably require.

(B)  ConbDITIONS TO DISBURSEMENTS. Notwithstanding anything in this Agreement to
the contrary, DEQ shall have no obligation to make any disbursement to the Borrower under this
Agreement unless:

(1) No Event of Default and no event, omission or failure of a condition which
would constitute an Event of Default after notice or lapse of time or both has occurred and
is continuing;

(2) All of the Borrower’s representations and warranties in this Agreement are true
and correct on the date of disbursement with the same effect as if made on such date; and

(3) The Borrower submits a disbursement request to DEQ that complies with the
requirements of ARTICLE 2(C); provided, however, DEQ shall be under no obligation to
make any disbursement if:

(x) DEQ determines, in the reasonable exercise of its administrative discretion,
there is insufficient money available in the SRF and CWSRF Program for the Project; or

(y) there has been a change in any applicable state or federal law, statute, rule or
regulation so that the Project is no longer eligible for the Loan.

ARTICLES5: COVENANTS OF BORROWER

(A)  GENERAL COVENANTS OF THE BORROWER. Until the Loan is paid in full, the
Borrower covenants with DEQ that:

1) The Borrower shall use the Loan funds only for payment or reimbursement of the
Costs of the Project in accordance with this Loan Agreement. The Borrower acknowledges and
agrees that the Costs of the Project do NOT include any Lobbying costs or expenses incurred by
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Borrower or any person on behalf of Borrower and that Borrower will not request payment or
reimbursement for Lobbying costs and expenses.

2 If the Loan proceeds are insufficient to pay for the Costs of the Project in full, the
Borrower shall pay from its own funds and without any right of reimbursement from DEQ all such
Costs of the Project in excess of the Loan proceeds.

3) The Borrower is and will be the owner of the Facility and the Project and shall
defend them against the claims and demands of all other persons at any time claiming the same
or any interest therein.

4) The Borrower shall not sell, lease, transfer, or encumber or enter into any
management agreement or special use agreement with respect to the Facility or any financial or
fixed asset of the utility system that produces the Net Operating Revenues without DEQ’s prior
written approval, which approval may be withheld for any reason. Upon sale, transfer or
encumbrance of the Facility or the Project, in whole or in part, to a private person or entity, this
Loan shall be immediately due and payable in full.

(5) Concurrent with the execution and delivery of this Loan Agreement, or as soon
thereafter as practicable, the Borrower shall take all steps necessary to cause the Project to be
completed in a timely manner in accordance with all applicable DEQ requirements. Project
construction must begin within five (5) years of the environmental determination required by
OAR 340-054-0022(5)(c). Borrower shall take reasonable steps to begin using the Loan
proceeds within two (2) years after execution of this Agreement, and if Borrower fails to do so,
DEQ may terminate this Agreement.

(6) The Borrower shall take no action that would adversely affect the eligibility of the
Project as a CWSRF project or cause a violation of any Loan covenant in this Agreement.

(7 The Borrower shall undertake the Project, request disbursements under this Loan
Agreement, and use the Loan proceeds in full compliance with all applicable laws and
regulations of the State of Oregon, including but not limited to ORS Chapter 468 and Oregon
Administrative Rules Sections 340-054-0005 to 340-054-0065, as they may be amended from
time to time, and all applicable federal authorities and laws and regulations of the United States,
including but not limited to Title VI of the Clean Water Act as amended by the Water Quality
Act of 1987, Public Law 100-4, the federal cross-cutters listed at APPENDIX D, the equal
employment opportunity provisions in APPENDIX F, and the regulations of the U.S.
Environmental Protection Agency, all as they may be amended from time to time.

(8) The Borrower shall keep the Facility in good repair and working order at all times
and operate the Facility in an efficient and economical manner. The Borrower shall provide the
necessary resources for adequate operation, maintenance and replacement of the Project and retain
sufficient personnel to operate the Facility.

9 Interest paid on this Loan Agreement is not excludable from gross income
under Section 103(a) of the Internal Revenue Code of 1986, as amended (the
"Code"). However, DEQ may have funded this Loan with the proceeds of State bonds that
bear interest that is excludable from gross Income under Section 103(a) of the
Code. Section 141 of the Code requires that the State not allow the proceeds of the State
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bonds to be used by private entities (including the federal government) in such a way that
the State bonds would become "private activity bonds™ as defined in Section 141 of the
Code. To protect the State bonds the Borrower agrees that it shall not use the Loan
proceeds or lease, transfer or otherwise permit the use of the Project by any private person
or entity in any way that that would cause this Loan Agreement or the State bonds to be
treated as "private activity bonds” under Section 141 of the Code and the regulations
promulgated under that Section of the Code.

(B) DEBT SERVICE COVERAGE REQUIREMENT; WASTEWATER RATE
COVENANT; REPORTING.

1) Debt Service Coverage Requirement. The Borrower shall maintain
wastewater rates and charge fees in connection with the operation of the Facility that are
adequate to generate Net Operating Revenues in each fiscal year sufficient to pay (i) all debt
service (excluding debt service on the Loan), (ii) all other financial obligations imposed in
connection with prior lien obligations of the Borrower, and (iii) an amount equal to the debt
service coverage factor of 105% multiplied by the debt service payments due under this Loan
Agreement in that fiscal year.

(2)  Wastewater Rate Adjustments. The Borrower shall review its wastewater
rates and fees at least annually. If, in any fiscal year, the Borrower fails to collect fees
sufficient to meet the debt service coverage requirement described in ARTICLE 5(B)(1), the
Borrower shall promptly adjust its wastewater rates and fees to assure future compliance with
such coverage requirement. The Borrower’s adjustment of the wastewater rates and fees does
not constitute a cure of any default by the Borrower of the debt service coverage requirement
set forth in ARTICLE 5(B)(1). The Borrower’s failure to adjust rates shall not, at the
discretion of DEQ, constitute a default if the Borrower transfers to the fund that holds the Net
Operating Revenues unencumbered resources in an amount equal to the revenue deficiency
to the Facility that produces the Net Operating Revenues.

(3) Reporting Requirement. By December 31 of each year the Borrower shall
provide DEQ with a report that demonstrates the Borrower's compliance with the
requirements of this ARTICLE 5(B). If the audit report described in ARTICLE 5(F) identifies
the Net Operating Revenues and contains a calculation demonstrating the Borrower’s
satisfaction of the requirements of this ARTICLE 5(B), that audit will satisfy the requirements
of this ARTICLE 5(B)(3).

© LoAN RESERVE REQUIREMENT; LOAN RESERVE ACCOUNT.

@ Loan Reserve Requirement. The Loan reserve requirement equals 100% of
the average annual debt service based on the final repayment schedule. Until the Final Loan
Amount is calculated, the Loan reserve requirement is $223,277. The Borrower shall deposit
the Loan reserve requirement amount into the Loan Reserve Account no later than the date
the first payment is due hereunder.

(2)  Loan Reserve Account. The Borrower shall create a Loan Reserve
Account that shall be held in trust for the benefit of DEQ. The Borrower hereby grants to
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DEQ a security interest in and irrevocably pledges the Loan Reserve Account to pay the
amounts due under this Loan Agreement. The funds in Loan Reserve Account so
pledged and hereafter received by the Borrower shall immediately be subject to the lien
of such pledge without physical delivery or further act, and the lien of the pledge shall be
superior to all other claims and liens whatsoever, to the fullest extent permitted by ORS
287A.310. The Borrower represents and warrants that the pledge of the Loan Reserve
Account hereby made by the Borrower complies with, and shall be valid and binding
from the date of this Agreement pursuant to, ORS 287A.310. The Borrower shall use the
funds in the Loan Reserve Account solely to pay amounts due hereunder until the principal,
interest, fees, and any other amounts due hereunder have been fully paid.

(3) Additional Deposits. If the balance in the Loan Reserve Account falls below
the Loan reserve requirement, the Borrower shall promptly deposit from the first Net
Operating Revenues available after payment of the amounts due hereunder (unless the
Borrower has previously made such deposit from other money of the Borrower) an amount
sufficient to restore the balance up to the Loan reserve requirement.

(D)  INSURANCE. At its own expense, the Borrower shall, during the term of this
Agreement, procure and maintain insurance coverage (including, but not limited to, hazard, flood and
general liability insurance) adequate to protect DEQ's interest and in such amounts and against such
risks as are usually insurable in connection with similar projects and as is usually carried by entities
operating similar facilities. The insurance shall be with an entity which is acceptable to DEQ. The
Borrower shall provide evidence of such insurance to DEQ. Self-insurance maintained pursuant to a
recognized municipal program of self-insurance will satisfy this requirement.

(E)  INDEMNIFICATION.  The Borrower shall, to the extent permitted by law and the
Oregon Constitution, indemnify, save and hold the State, its officers, agents and employees harmless
from and (subject to ORS Chapter 180) defend each of them against any and all claims, suits, actions,
losses, damages, liabilities, cost and expenses of any nature whatsoever resulting from, arising out of
or relating to the acts or omissions of the Borrower or its officers, employees, subcontractors or
agents in regard to this Agreement or the Project.

(F) THEBORROWER'S FINANCIAL RECORDS; FINANCIAL REPORTING REQUIREMENTS.

(1)  FEinancial Records. The Borrower shall keep proper and complete books
of record and account and maintain all fiscal records related to this Agreement, the
Project, and the Facility in accordance with generally accepted accounting principles,
generally accepted government accounting standards, the requirements of the
Governmental Accounting Standards Board, and state minimum standards for audits of
municipal corporations. The Borrower must maintain separate Project accounts in
accordance with generally accepted government accounting standards promulgated by the
Governmental Accounting Standards Board. The Borrower will permit DEQ and the
Oregon Secretary of State and their representatives to inspect its properties, and all work
done, labor performed and materials furnished in and about the Project, and DEQ, the
Oregon Secretary of State and the federal government and their duly authorized
representatives shall have access to the Borrower’s fiscal records and other books,
documents, papers, plans and writings that are pertinent to this Agreement to perform
examinations and audits and make excerpts and transcripts and take copies.
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(2)  Record Retention Period. The Borrower shall retain and keep accessible files
and records relating to the Project for at least six (6) years (or such longer period as may be
required by applicable law) after Project completion as determined by DEQ and financial files
and records until all amounts due under this Loan Agreement are fully repaid, or until the
conclusion of any audit, controversy, or litigation arising out of or related to this Agreement,
whichever date is later.

(3)  Audit. Federal enabling legislation and applicable regulations require an audit
of each CWSRF Loan. The Borrower agrees to provide to DEQ the following which DEQ
agrees to accept as adequate to meet this federal audit requirement.

(@)  Assoonas possible, but in no event later than six (6) months following
the Project Completion Date, a full and complete accounting of the Costs of the
Project, including but not limited to documentation to support each cost element and
a summary of the Costs of the Project and the sources of funding; and

(b)  As soon as possible, but in no event later than nine (9) months after
the end of each fiscal year, a copy of the Borrower's annual audit report, if requested
by DEQ.

4) Single Audit Act Requirements. Single Audit Requirements. Federal
enabling legislation and applicable regulations require an audit of each CWSRF Loan. The
CWSRF Program receives capitalization grants through the Catalog of Federal Domestic
Assistance (“CFDA”) No. 66.458: Capitalization Grants for State Revolving Funds and is
subject to the regulations of the U.S. Environmental Protection Agency (“EPA”).
Borrower is a sub-recipient.

(@) Subrecipients receiving federal funds in excess of $750,000 in
the subrecipient’s fiscal year are subject to audit conducted in accordance with the
provisions of 2 CFR part 200, subpart F. The Borrower, if subject to this
requirement, shall at its own expense submit to DEQ a copy of, or electronic link
to, its annual audit subject to this requirement covering the funds expended under
this Agreement and shall submit or cause to be submitted to DEQ the annual audit
of any subrecipient(s), contractor(s), or subcontractor(s) of the Borrower
responsible for the financial management of funds received under this Agreement.

(b) Audit costs for audits not required in accordance with 2 CFR part 200,
subpart F are unallowable. If the Borrower did not expend $750,000 or more in
Federal funds in its fiscal year, but contracted with a certified public accountant to
perform an audit, costs for performance of that audit shall not be charged to the
funds received under this Agreement.

(c) The Borrower shall save, protect and hold harmless DEQ from the
cost of any audits or special investigations performed by the Federal awarding
agency or any federal agency with respect to the funds expended under this
Agreement. The Borrower acknowledges and agrees that any audit costs incurred
by Borrower as a result of allegations of fraud, waste or abuse are ineligible for
reimbursement under this or any other agreement between Borrower and the
State of Oregon.
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(G) DBE Goob FAITH EFFORT. Pursuant to the good faith efforts described in
APPENDIX C, the Borrower shall make a good faith effort to promote fair share awards to
Minority Business Enterprises (“MBE”), Women's Business Enterprises (“WBE”’), and Small
Businesses in Rural Areas (“SBRA”) on all contracts and subcontracts awarded as part of the
Project. The Borrower agrees to include in its contract(s) with its prime contractor(s), the
following language, which must not be altered in any way:

“The contractor shall not discriminate on the basis of race, color, national
origin or sex in the performance of this contract. The contractor shall carry out
applicable requirements of 40 CFR part 33 in the award and administration of
contracts awarded under EPA financial assistance agreements. Failure by the
contractor to carry out these requirements is a material breach of this contract
which may result in the termination of this contract or other legally available
remedies.”

The Borrower also agrees to include, in its contract(s) with its prime contractor(s), and shall
cause each contract awarded by its prime contractor(s) to include, language to the following
effect (the exact language may vary):

(1) A prime contractor must pay its subcontractor(s) no more than 30 days from
the prime contractor’s receipt of payment from the Borrower.

(2) The Borrower must be notified in writing by its prime contractor prior to any
termination of a DBE subcontractor for convenience by the prime contractor.

(3) If a DBE subcontractor fails to complete work under the subcontract for any
reason, the prime contractor must employ the Six Good Faith Efforts described in 40
C.F.R. 33.301 if soliciting a replacement subcontractor.

(4) A prime contractor must employ the Six Good Faith Efforts even if the
prime contractor has achieved its Fair Share Objectives under Subpart D of 40 C.F.R.
Part 33.

(H) CONTRACT LANGUAGE. The Borrower shall include in all contracts (unless
exempt) with its prime contractor(s) the language set forth in APPENDIX F. Further, the Borrower
agrees to fully comply with Subpart C of 2 C.F.R. 180 and Subpart C of 2 C.F.R. 1532 regarding
debarment and suspension and agrees to include or cause to be included in any contract at any tier
the requirement that a contractor comply with Subpart C of 2 C.F.R. 180 and Subpart C of 2 C.F.R.
1532 if the contract is expected to equal or exceed $25,000.

() PROJECT ASSURANCES. Nothing in this Loan Agreement prohibits the Borrower
from requiring more assurances, guarantees, indemnity or other contractual requirements from any
party performing Project work.
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ARTICLE 6: REPRESENTATIONS, WARRANTIES, COVENANTS AND CONDITIONS RELATING TO
CONSTRUCTION PROJECTS ONLY

(A) THE BORROWER’S REPRESENTATION AND WARRANTY REGARDING COSTS
ALREADY INCURRED.

1) The Borrower represents and warrants to DEQ that, as of the date of this
Loan Agreement, the Costs of the Project actually incurred by the Borrower for
construction, do not exceed $-0-.

2) The Borrower acknowledges that DEQ is relying upon the Borrower's
representation regarding the amount of Costs of the Project incurred by the Borrower for
construction prior to the date of this Loan Agreement as set forth in ARTICLE 6(A)(1)
above to determine what portion of the Loan qualifies as a "refinancing" under the EPA’s
Clean Water State Revolving Fund regulations, 40 C.F.R. Part 35, that may be disbursed on
a reimbursement basis.

(B)  CoNDITION TO DISBURSEMENTS. DEQ’s obligation to make disbursements
hereunder is further conditioned on the following:

(1) The Borrower's plans, specifications and related documents for the Project
shall be reviewed and approved by DEQ, as required by OAR Chapter 340, Division 054.

2 The Borrower has submitted documentation satisfactory to DEQ that the
disbursement is for work that complies with plans, specifications, change orders and
addenda approved by DEQ, in accordance with OAR Chapter 340, Division 054.

3) The Borrower has submitted a copy of the awarded contract and bid
documents (including a tabulation of all bids received) to DEQ for the portion of the
Project costs that will be funded with the disbursement.

(C)  GENERAL PROVISIONS. The Borrower covenants with DEQ that:
(1) Construction Manual. Unless stated otherwise in this Agreement, the

Borrower shall comply with the requirements set forth in the Manual as in effect from
time to time. DEQ will provide the Borrower with a copy of the Manual upon request.

2 Plans and Specifications. The Borrower shall obtain DEQ's review and
approval of the Borrower's plans, specifications, and related documents for the Project, as
required by OAR Chapter 340, Division 054, prior to any disbursement of Loan proceeds
hereunder.

3) Change Orders. The Borrower shall submit all change orders to DEQ.
The Borrower must submit prior to its execution any change order that exceeds $100,000 or
will alter Project performance. The Borrower shall not use any Loan proceeds to pay for
costs of any change order that DEQ has not approved in writing. This ARTICLE 6(C)(3)
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shall not prevent the Borrower from using funds other than Loan proceeds to pay for
a change order before DEQ approves it, but the Borrower bears the risk that DEQ will not
approve the change order.

4) Inspections; Reports. The Borrower shall provide inspection reports
during the construction of the Project as required by DEQ to ensure that the Project
complies with approved plans and specifications. Qualified inspectors shall conduct
these inspections under the direction of a registered civil, mechanical or electrical
engineer, whichever is appropriate. DEQ or its representative(s) may enter property
owned or controlled by the Borrower to conduct interim inspections and require progress
reports sufficient to determine compliance with approved plans and specifications and
with the Loan Agreement, as appropriate.

(5) Asbestos and Other Hazardous Materials. The Borrower shall ensure that only
persons trained and qualified for removal of asbestos or other Hazardous Materials will
remove any asbestos or Hazardous Materials, respectively, which may be part of this Project.

(6) Operation and Maintenance Manual. The Borrower shall submit to DEQ a
draft Facility operation and maintenance manual before the Project is fifty percent (50%)
complete. The Borrower shall submit to DEQ a final Facility operation and maintenance
manual that meets DEQ’s approval before the Project is ninety percent (90%) complete.

(7) Project Performance Certification. The Borrower shall submit to DEQ draft
performance standards before the Project is fifty percent (50%) complete. The Borrower shall
submit to DEQ final performance standards that meet DEQ’s approval before the Project is
ninety percent (90%) complete. The Borrower shall submit to DEQ the following done in
accordance with the Manual: (i) no later than 10.5 months after the Initiation of Operation
(as that term is defined in OAR 340-054-0010(26)), a performance evaluation report based on
the approved performance standards; (ii) within one year after the Project’s Initiation of
Operation, Project performance certification statement; and (iii) within two (2) months of
submission of such Project performance certification statement, a corrective action plan for
any Project deficiencies noted in said statement.

(8) Alterations After Completion. The Borrower shall not materially alter the
design or structural character of the Project after completing the Project without DEQ’s
written approval.

9) Project Initiation of Operations.

€)) The Borrower shall notify DEQ of the Initiation of Operation no more
than thirty (30) days after the actual Project Completion Date.

(b) If the Project is completed, or is completed except for minor
items, and the Project is operable, but DEQ has not received a notice of
Initiation of Operation from the Borrower, DEQ may assign an Initiation of
Operation date.
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(D) PROVISION APPLICABLE TO CONTRACTS AND SUBCONTRACTS AWARDED
FOR THE PROJECT

1) Davis-Bacon Requirements. All contracts and subcontracts awarded as
part of the Project shall comply with (1) the wage requirements of the Davis-Bacon Act,
as amended, 40 U.S.C. §83141 to 3144, 3146 and 3147 (2002), and (2) the requirements
of the Prevailing Wage Rates for Public Works Projects in Oregon established under
ORS 279C.800 through 279C.870 and OAR 839-025-0000 through 839-025-0540. The
Borrower agrees that it will insert into any contract in excess of $2,000 for construction,
and will cause its subcontractors to insert in any sub-contract in excess of $2,000 for
construction, the Davis-Bacon language set forth in Part 1 of APPENDIX E, and Part 2 of
APPENDIX E as applicable.

2 Retainage. The Borrower shall require a five percent (5%) retainage in all of
its contracts related to the Project for an amount greater than One Hundred Thousand Dollars
($100,000).

ARTICLE 7: DISCLAIMERS BY DEQ; LIMITATION OF DEQ’S LIABILITY

(A) DisCLAIMER OF ANY WARRANTY. DEQ EXPRESSLY DISCLAIMS ANY
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, INCLUDING BUT NOT
LIMITED TO ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, REGARDING THE PROJECT, THE QUALITY OF MATERIALS
SUPPLIED TO AND THAT BECOME A PART OF THE PROJECT, THE QUALITY OF THE
WORKMANSHIP PERFORMED UPON THE PROJECT, OR THE EXTENT AND STAGE OF
COMPLETION OF THE PROJECT. No such warranty or guarantee shall be implied by virtue of
any inspection or disbursement made by DEQ. Any inspection done by DEQ shall be for its sole
benefit.

(B) DiscLAIMER OF L1ABILITY OF DEQ. DEQ EXPRESSLY DISCLAIMS
LIABILITY OF ANY KIND OR CHARACTER WHATSOEVER FOR PAYMENT OF
LABOR OR MATERIALS OR OTHERWISE IN CONNECTION WITH THE COMPLETION
OF THE PROJECT OR CONTRACTS ENTERED INTO BY THE BORROWER WITH
THIRD PARTIES FOR THE COMPLETION OF THE PROJECT. All Project costs of labor,
materials and construction, including any indirect costs, shall be the responsibility of and shall be
paid by the Borrower.
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(C)  NONLIABILITY OF STATE.

1) The State and its officers, agents and employees shall not be liable to the
Borrower or to any other party for any death, injury, damage, or loss that may result to any
person or property by or from any cause whatsoever, arising out of any defects in the plans,
design drawings and specifications for the Project, any agreements or documents between
the Borrower and third parties related to the Project or any activities related to the Project.
DEQ shall not be responsible for verifying cost-effectiveness of the Project, doing cost
comparisons or reviewing or monitoring compliance by the Borrower or any other party
with state procurement laws and regulations.

(2) The Borrower hereby expressly releases and discharges DEQ, its officers,
agents and employees from all liabilities, obligations and claims arising out of the Project
work or under the Loan, subject only to exceptions previously agreed upon in writing by
the parties.

3) Any findings by DEQ concerning the Project and any inspections or analyses
of the Project by DEQ are for determining eligibility for the Loan and disbursement of Loan
proceeds only. Such findings do not constitute an endorsement of the feasibility of the Project
or its components or an assurance of any kind for any other purpose.

4) Review and approval of Facilities plans, design drawings and specifications
or other documents by or for DEQ does not relieve the Borrower of its responsibility to
properly plan, design, build and effectively operate and maintain the Facility as required by
law, regulations, permits and good management practices.

ARTICLE 8: DEFAULT AND REMEDIES

(A)  EVENTS OF DEFAULT. The occurrence of one or more of the following events
constitutes an Event of Default, whether occurring voluntarily or involuntarily, by operation of law
or pursuant to any order of any court or governmental agency:

1) The Borrower fails to make any Loan payment within thirty (30) days
after the payment is scheduled to be made according to the repayment schedule;

2 Any representation or warranty made by the Borrower hereunder was untrue
in any material respect as of the date it was made;

(3) The Borrower becomes insolvent or admits in writing an inability to pay its
debts as they mature or applies for, consents to, or acquiesces in the appointment of a trustee
or receiver for the Borrower or a substantial part of its property; or in the absence of such
application, consent, or acquiescence, a trustee or receiver is appointed for the Borrower or a
substantial part of its property and is not discharged within sixty (60) days; or any bankruptcy,
reorganization, debt arrangement or moratorium or any dissolution or liquidation proceeding
is instituted by or against the Borrower and, if instituted against the Borrower, is consented to
or acquiesced in by the Borrower or is not dismissed within twenty (20) days;
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4) As a result of any changes in the United States Constitution or the Oregon
Constitution or as a result of any legislative, judicial, or administrative action, any part of this
Loan Agreement becomes void, unenforceable or impossible to perform in accordance with
the intent and purposes of the parties hereto or is declared unlawful;

(5) The Borrower defaults in the performance or observance of any covenants or
agreements contained in any loan documents between itself and any lender or lenders, and
the default remains uncured upon the expiration of any cure period provided by said loan
documents; or

(6) The Borrower fails to cure non-compliance in any material respect with any
other covenant, condition, or agreement of the Borrower hereunder, other than as set forth in
(1) through (5) above within a period of thirty (30) days after DEQ provides notice of the
noncompliance.

(B) RemebIes. If DEQ determines that an Event of Default has occurred, DEQ may,
without further notice:

1) Declare the Outstanding Loan Amount plus any unpaid accrued interest, fees
and any other amounts due hereunder immediately due and payable;

2 Cease making disbursement of Loan proceeds or make some
disbursements of Loan proceeds and withhold or refuse to make other disbursements;

(3) Appoint a receiver, at the Borrower’s expense, to operate the Facility that
produces the pledged revenues and collect the Gross Revenues;

4) Set and collect utility rates and charges;

(5) Pay, compromise or settle any liens on the Facility or the Project or pay other
sums required to be paid by the Borrower in connection with the Project, at DEQ's discretion,
using the Loan proceeds and such additional money as may be required. If DEQ pays any
encumbrance, lien, claim, or demand, it shall be subrogated, to the extent of the amount of
such payment, to all the rights, powers, privileges, and remedies of the holder of the
encumbrance, lien, claim, or demand, as the case may be. Any such subrogation rights shall
be additional cumulative security for the amounts due under this Loan Agreement;

(6) Direct the State Treasurer to withhold any amounts otherwise due to the
Borrower from the State of Oregon and, to the extent permitted by law, direct that such funds
be applied to the amounts due DEQ under this Loan Agreement and be deposited into the
SRF; and

(7) Pursue any other legal or equitable remedy it may have.

ARTICLE 9: DEFINITIONS

(A) “BORROWER” means the public agency (as defined in ORS 468.423(2)) shown as
the “Borrower” in Article 1(A) of this Agreement.
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(B) “CompLETION DATE” means the date on which the Project is completed. If the
Project is a planning project, the Completion Date is the date on which DEQ accepts the planning
project. If the Project is a design project, the Completion Date is the date on which the design project
is ready for the contractor bid process. If the Project is a construction project, the Completion Date
is the date on which the construction project is substantially complete and ready for Initiation of
Operation.

(C)  “CosTs OF THE PROJECT” means expenditures approved by DEQ that are necessary
to construct the Project in compliance with DEQ’s requirements and may include but are not limited
to the following items:

1) Cost of labor and materials and all costs the Borrower is required to pay under
the terms of any contract for the design, acquisition, construction or installation of the Project;

2 Engineering fees for the design and construction of the Project.

(3) The costs of surety bonds and insurance of all kinds that may be required or
necessary during the course of completion of the Project;

4) The legal, financing and administrative costs of obtaining the Loan and
completing the Project; and

(5) Any other costs approved in writing by DEQ.

(D) “CWSRF PROGRAM” or “CWSRF” means the Clean Water State Revolving Fund
Loan Program, a loan program administered by DEQ under ORS 468.423 to 468.440.

(E) “DEQ” means the Oregon Department of Environmental Quality.
(F)  “DirRecToR” means the Director of DEQ or the Director's authorized representative.

(G)  “FAaciLiTy” means all property owned or used by the Borrower to provide wastewater
collection, treatment and disposal services, of which the Project is a part.

(H)  “FINAL LoAN AMOUNT” means the total of all Loan proceeds disbursed to the
Borrower under the Loan Agreement, determined on the date on which the Borrower indicates that
no further Loan funds will be requested, all eligible expenditures have been reimbursed from the Loan
proceeds, or all Loan proceeds have been disbursed hereunder, whichever occurs first.

() “GRoss REVENUES” means all fees and charges resulting from operation of the
Facility and any interest earnings thereon; provided however, Gross Revenues does not include: the
proceeds of any grants; the proceeds of any borrowings for capital improvements; the proceeds of any
liability insurance; or the proceeds of any casualty insurance which the Borrower intends to and does
utilize for repair or replacement of the Facility or a part thereof.
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J) “HAzZARDOUS MATERIALS” means and includes flammable explosives, radioactive
materials, asbestos and substances defined as hazardous materials, hazardous substances or
hazardous wastes in the Comprehensive Environmental Response, Compensation, and Liability Act,
as amended by the Superfund Amendments and Reauthorization Act (42 U.S.C. Section 9601, et
seq.), the Hazardous Materials Transportation Act (49 U.S.C. Section 1801, et seq.) and the
Resource Conservation and Recovery Act (42 U.S.C. Section 6901, et seq.), and regulations
promulgated thereunder.

(K)  “LoAN” means the loan made pursuant to this Loan Agreement.

(L)  “LoANAGREEMENT” or “AGREEMENT” means this loan agreement and its exhibits,
appendices, schedules and attachments (which are by this reference incorporated herein), and any
amendments thereto.

(M)  “LoAN AMOUNT” means the maximum amount DEQ agrees to loan the Borrower
hereunder.

(N)  “LoAN RESERVE ACCOUNT” means the account described in ARTICLE 5(c)(2).

(O)  “LoBBYING” means influencing or attempting to influence a member, officer or
employee of a governmental agency or legislature in connection with the awarding of a government
contract, the making of a government grant or loan or the entering into of a cooperative agreement
with such governmental entity or the extension, continuation, renewal, amendment or modification
of any of the above.

(P)  “MANUAL” means the CWSRF Manual for Construction Projects.

(Q)  “NET OPERATING REVENUES” means the Gross Revenues less the Operating
Expenses for the Facility.

(R)  “OPERATING EXPENSES” means all direct and indirect expenses incurred for
operation, maintenance and repair of the Facility, including but is not limited to administrative
expenses, legal, financial and accounting expenses, insurance premiums, claims (to the extent that
monies are not available from insurance proceeds), taxes, engineering expenses relating to operation
and maintenance, payments and reserves for pension, retirement, health, hospitalization, and sick
leave benefits, and any other similar expenses to be paid to the extent properly and directly attributable
to operations of the Facility. Operating expenses include an appropriate amount for reserves for repair
and replacement of the Facility based on the expected life of the collection, treatment and disposal
facilities.

(S) “OUTSTANDING LOAN AMOUNT” means, as of any date, the sum of all disbursements
to the Borrower hereunder less the sum of all Loan principal payments received by DEQ.

(T)  “ProJECT” means the facilities, activities or documents described in ARTICLE 1(E)
and (F).

(U)  “RePAYMENT PERIOD” means the repayment period ending on the date specified in
ARTICLE 1(H) which date shall not in any event be later than twenty (20) years after the Completion
Date.
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(V)  “SRF” means the Water Pollution Control Revolving Fund established under ORS
468.427, also known as the State Revolving Fund.

(W)  “STATE” means the State of Oregon.
ARTICLE 10: MISCELLANEOUS

(A) Nortices. All notices, payments, statements, demands, requests or other
communications under this Loan Agreement by either party to the other shall be in writing and shall
be sufficiently given and served upon the other party if delivered by personal delivery, by certified
mail, return receipt requested, or by facsimile transmission, and, if to the Borrower, delivered,
addressed or transmitted to the location or number listed in ARTICLE 1(B), and if to DEQ,
delivered, addressed or transmitted to:

Clean Water State Revolving Fund Loan Program
Water Quality Division

Department of Environmental Quality

700 NE Multnomah Street, Suite 600

Portland, Oregon 97232

Fax (503) 229-6037

or to such other addresses or numbers as the parties may from time to time designate. Any notice or
other communication so addressed and mailed shall be deemed to be given five (5) days after mailing.
Any notice or other communication delivered by facsimile shall be deemed to be given when receipt
of the transmission is generated by the transmitting machine. To be effective against DEQ, such
facsimile transmission must be confirmed by telephone notice to DEQ’s CWSRF Program
Coordinator. Any notice or other communication by personal delivery shall be deemed to be given
when actually delivered.

(B)  WAIVERS AND RESERVATION OF RIGHTS.

Q) DEQ’s waiver of any breach by the Borrower of any term, covenant or
condition of this Loan Agreement shall not operate as a waiver of any subsequent breach of
the same or breach of any other term, covenant, or condition of this Loan Agreement. DEQ
may pursue any of its remedies hereunder concurrently or consecutively without being
deemed to have waived its right to pursue any other remedy.

2 Nothing in this Loan Agreement affects DEQ's right to take remedial action,
including, but not limited to, administrative enforcement action and action for breach of
contract against the Borrower, if the Borrower fails to carry out its obligations under this
Loan Agreement.

(C) TiME IsOF THE ESSENCE. The Borrower agrees that time is of the essence under
this Loan Agreement.

(D)  RELATIONSHIP OF PARTIES. The parties agree and acknowledge that their
relationship is that of independent contracting parties, and neither party hereto shall be deemed
an agent, partner, joint venturer or related entity of the other by reason of this Loan Agreement.
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(E) No THIRD PARTY BENEFICIARIES. DEQ and the Borrower are the only parties to
this Loan Agreement and are the only parties entitled to enforce the terms of this Loan
Agreement. Nothing in this Loan Agreement gives, is intended to give, or shall be construed to
give or provide any benefit or right not held by or made generally available to the public,
whether directly, indirectly or otherwise, to third persons unless such third persons are
individually identified by name herein and expressly described as intended beneficiaries of the
terms of this Loan Agreement. Any inspections, audits, reports or other assurances done or
obtained, or approvals or consents given, by DEQ are for its benefit only for the purposes of
administering this Loan and the CWSRF Program.

(F)  AssSIGNMENT. DEQ shall have the right to transfer the Loan or any part thereof, or
assign any or all of its rights under this Loan Agreement, at any time after execution of this Loan
Agreement upon written notice to the Borrower. Provisions of this Loan Agreement shall inure
to the benefit of DEQ’s successors and assigns. This Loan Agreement or any interest therein may
be assigned or transferred by the Borrower only with DEQ’s prior written approval (which
consent may be withheld for any reason), and any assignment or transfer by the Borrower in
contravention of this ARTICLE 10(F) shall be null and void.

(G) DEQ NoT REQUIRED TO ACT. Nothing contained in this Loan Agreement requires
DEQ to incur any expense or to take any action hereunder in regards to the Project.

(H)  FURTHER ASSURANCES. The Borrower and DEQ agree to execute and deliver any
written instruments necessary to carry out any agreement, term, condition or assurance in this Loan
Agreement whenever a party makes a reasonable request to the other party for such instruments.

() VALIDITY AND SEVERABILITY; SURVIVAL. If any part, term, or provision of this
Loan Agreement or of any other Loan document shall be held by a court of competent jurisdiction to
be void, voidable, or unenforceable by either party, the validity of the remaining portions, terms and
provisions shall not be affected, and all such remaining portions, terms and provisions shall remain in
full force and effect. Any provision of this Agreement which by its nature or terms is intended to
survive termination, including but not limited to ARTICLE 5(E), shall survive termination of this
Agreement.

J) NO CONSTRUCTION AGAINST DRAFTER. Both parties acknowledge that they are
each represented by and have sought the advice of counsel in connection with this Loan Agreement
and the transactions contemplated hereby and have read and understand the terms of this Loan
Agreement. The terms of this Loan Agreement shall not be construed against either party as the
drafter hereof.

(K)  HeabpINGs. All headings contained herein are for convenience of reference only and
are not intended to define or limit the scope of any provision of this Loan Agreement.

(L)  ATTORNEYS' FEES AND EXPENSES. In any action or suit to enforce any right or
remedy under this Agreement, the prevailing party shall be entitled to recover its reasonable attorneys'
fees and costs, to the extent permitted by law.

(M) CHOICE OF LAW; DESIGNATION OF FORUM; FEDERAL FORUM.

1) The laws of the State of Oregon (without giving effect to its conflicts of law principles)
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govern all matters arising out of or relating to this Agreement, including, without limitation, its
validity, interpretation, construction, performance, and enforcement.

2 Any party bringing a legal action or proceeding against any other party arising out
of or relating to this Agreement shall bring the legal action or proceeding in the Circuit Court of
the State of Oregon for Marion County (unless Oregon law requires that it be brought and
conducted in another county). Each party hereby consents to the exclusive jurisdiction of such
court, waives any objection to venue, and waives any claim that such forum is an inconvenient
forum.

3) Notwithstanding ARTICLE 10(M)(2), if a claim must be brought in a federal forum,
then it must be brought and adjudicated solely and exclusively within the United States District Court
for the District of Oregon. This ARTICLE 10(M)(3) applies to a claim brought against the State of
Oregon only to the extent Congress has appropriately abrogated the State of Oregon’s sovereign
immunity and is not consent by the State of Oregon to be sued in federal court. This ARTICLE
10(M)(3) is also not a waiver by the State of Oregon of any form of defense or immunity, including
but not limited to sovereign immunity and immunity based on the Eleventh Amendment to the
Constitution of the United States.

(N)  CoOuUNTERPARTS. This Loan Agreement may be executed in any number of
counterparts, each of which is deemed to be an original, but all together constitute but one and the
same instrument.

(O) ENTIRE AGREEMENT; AMENDMENTS. This Loan Agreement, including all
appendices and attachments that are by this reference incorporated herein, constitutes the entire
agreement between the Borrower and DEQ on the subject matter hereof, and it shall be binding on
the parties thereto when executed by all the parties and when all approvals required to be obtained by
DEQ have been obtained. This Loan Agreement, including all related Loan documents and
instruments, may not be amended, changed, modified, or altered without the written consent of the
parties.

CITY OF ASHLAND: R11754
LOAN AGREEMENT



OREGON DEPARTMENT OF ENVIRONMENTAL QUALITY
CLEAN WATER STATE REVOLVING FUND PAGE 25

CiTY OF ASHLAND

By:
Authorized Officer Date

Typed Name:
Title:

STATE OF OREGON ACTING BY AND THROUGH ITS
DEPARTMENT OF ENVIRONMENTAL QUALITY

By:
Lydia Emer, Operations Division Administrator Date
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APPENDIX A: PRELIMINARY REPAYMENT SCHEDULE

Due @ e PAYMENT - - - - - = === - == - - - Principal
Date Pmt# Principal Interest Fees Total Balance

4,829,000
8/1/2021 1 0 31,500 0 31,500 4,829,000
2/1/2022 2 112,448 24,145 24,145 160,738 4,716,552
8/1/2022 3 113,010 23,583 0 136,593 4,603,542
2/1/2023 4 113,575 23,018 23,018 159,611 4,489,967
8/1/2023 5 114,143 22,450 0 136,593 4,375,824
2/1/2024 6 114,714 21,879 21,879 158,472 4,261,110
8/1/2024 7 115,287 21,306 0 136,593 4,145,823
2/1/2025 8 115,864 20,729 20,729 157,322 4,029,959
8/1/2025 9 116,443 20,150 0 136,593 3,913,516
2/1/2026 10 117,025 19,568 19,568 156,161 3,796,491
8/1/2026 11 117,611 18,982 0 136,593 3,678,880
2/1/2027 12 118,199 18,394 18,394 154,987 3,560,681
8/1/2027 13 118,790 17,803 0 136,593 3,441,891
2/1/2028 14 119,384 17,209 17,209 153,802 3,322,507
8/1/2028 15 119,980 16,613 0 136,593 3,202,527
2/1/2029 16 120,580 16,013 16,013 152,606 3,081,947
8/1/2029 17 121,183 15,410 0 136,593 2,960,764
2/1/2030 18 121,789 14,804 14,804 151,397 2,838,975
8/1/2030 19 122,398 14,195 0 136,593 2,716,577
2/1/2031 20 123,010 13,583 13,583 150,176 2,593,567
8/1/2031 21 123,625 12,968 0 136,593 2,469,942
2/1/2032 22 124,243 12,350 12,350 148,943 2,345,699
8/1/2032 23 124,865 11,728 0 136,593 2,220,834
2/1/2033 24 125,489 11,104 11,104 147,697 2,095,345
8/1/2033 25 126,116 10,477 0 136,593 1,969,229
2/1/2034 26 126,747 9,846 9,846 146,439 1,842,482
8/1/2034 27 127,381 9,212 0 136,593 1,715,101
2/1/2035 28 128,017 8,576 8,576 145,169 1,587,084
8/1/2035 29 128,658 7,935 0 136,593 1,458,426
2/1/2036 30 129,301 7,292 7,292 143,885 1,329,125
8/1/2036 31 129,947 6,646 0 136,593 1,199,178
2/1/2037 32 130,597 5,996 5,996 142,589 1,068,581
8/1/2037 33 131,250 5,343 0 136,593 937,331
2/1/2038 34 131,906 4,687 4,687 141,280 805,425
8/1/2038 35 132,566 4,027 0 136,593 672,859
2/1/2039 36 133,229 3,364 3,364 139,957 539,630
8/1/2039 37 133,895 2,698 0 136,593 405,735
2/1/2040 38 134,564 2,029 2,029 138,622 271,171
8/1/2040 39 135,237 1,356 0 136,593 135,934
2/1/2041 40 135,934 680 680 137,294 0

TOTALS 4,829,000 529,648 255,266 5,613,914
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APPENDIX B: ESTIMATED CWSRF LOAN DISBURSEMENT SCHEDULE

Loan funds are expected to be available based on the following Project schedule:
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167,467
332,967
332,967
332,967
332,967
332,967
332,967
332,967
332,967
332,967
332,967
332,967
332,967
332,967
332,967

5/31/2017
3/1/2018
5/1/2018
7/1/2018
9/1/2018

11/1/2018
1/1/2019
3/1/2019
5/1/2019
7/1/2019
9/1/2019

11/1/2019
1/1/2020
3/1/2020
5/1/2020
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APPENDIX C: DBE GoobD FAITH EFFORTS

At a minimum the Borrower or its prime contractor must take six affirmative steps (which apply
to any procurement of construction, supplies, equipment or services) to demonstrate good faith
effort to utilize minority (MBE), women-owned (WBE) and small (SBE) businesses. The six
steps are:

1) To include qualified small, minority and women's businesses on solicitation lists;

2) To assure that small, minority, women's businesses are solicited whenever they are potential
sources;

3) To divide total requirements, whenever economically feasible, into smaller tasks or quantities to
permit maximum participation by small, minority or women's businesses;

4) To establish delivery schedules whenever the requirements of the work permit, which will
encourage participation by small, minority and women's businesses;

5) To use the services and assistance of the Small Business Administration (http://pro-net.sha.gov)
and the Office of Minority Business Enterprise of the U.S. Department of Commerce
(http://www.mbda.gov) to identify appropriate small, minority and women businesses; and

6) To require subcontractors to take all of the affirmative action steps described above and set forth
in 40 CFR 35.3145(d)) in any contract awards or procurements.

The Borrower shall, and shall cause its contractors to, document compliance with the above
requirements on forms found at Tab 6 of the Manual for Construction Projects.

Additional resources available to recipients and contractors include the following:
EPA Office of Small and Disadvantaged Business Utilization:

Phone: 206 — 553 — 2931
Web Site: www.epa.gov/osdbu

Oregon Office of Minority, Women and Emerging Small Business
350 Winter Street N.E., Room 300
Salem, OR 97301-3878

Phone: 503 — 947 — 7922
Web Site: www.cbs.state.or.us/omwesb

CITY OF ASHLAND: R11754
LOAN AGREEMENT


http://www.epa.gov/osdbu
http://www.cbs.state.or.us/omwesb

OREGON DEPARTMENT OF ENVIRONMENTAL QUALITY
CLEAN WATER STATE REVOLVING FUND PAGE 29

Appendix D: RESERVED
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APPENDIX E: DAVIS-BACON PROVISION

Partl
(1) Minimum wages.

(i) All laborers and mechanics employed or working upon the site of the work will be paid
unconditionally and not less often than once a week, and without subsequent deduction or rebate
on any account (except such payroll deductions as are permitted by regulations issued by the
Secretary of Labor under the Copeland Act (29 CFR part 3)), the full amount of wages and bona
fide fringe benefits (or cash equivalents thereof) due at time of payment computed at rates not
less than those contained in the wage determination of the Secretary of Labor which is attached
hereto and made a part hereof, regardless of any contractual relationship which may be alleged to
exist between the contractor and such laborers and mechanics.

Contributions made or costs reasonably anticipated for bona fide fringe benefits under section
1(b)(2) of the Davis-Bacon Act on behalf of laborers or mechanics are considered wages paid to
such laborers or mechanics, subject to the provisions of paragraph (a)(1)(iv) of this section; also,
regular contributions made or costs incurred for more than a weekly period (but not less often
than quarterly) under plans, funds, or programs which cover the particular weekly period, are
deemed to be constructively made or incurred during such weekly period. Such laborers and
mechanics shall be paid the appropriate wage rate and fringe benefits on the wage determination
for the classification of work actually performed, without regard to skill, except as provided in §
5.5(a)(4). Laborers or mechanics performing work in more than one classification may be
compensated at the rate specified for each classification for the time actually worked therein:
Provided, that the employer's payroll records accurately set forth the time spent in each
classification in which work is performed. The wage determination (including any additional
classification and wage rates conformed under paragraph (a)(1)(ii) of this section) and the Davis-
Bacon poster (WH-1321) shall be posted at all times by the contractor and its subcontractors at
the site of the work in a prominent and accessible place where it can be easily seen by the
workers.

Subrecipients may obtain wage determinations from the U.S. Department of Labor’s web site,

www.dol.gov.

(i1)(A) The subrecipient(s), on behalf of EPA, shall require that any class of laborers or
mechanics, including helpers, which is not listed in the wage determination and which is to be
employed under the contract shall be classified in conformance with the wage determination. The
State award official shall approve a request for an additional classification and wage rate and
fringe benefits therefore only when the following criteria have been met:

(1) The work to be performed by the classification requested is not performed by a classification
in the wage determination; and

(2) The classification is utilized in the area by the construction industry; and

(3) The proposed wage rate, including any bona fide fringe benefits, bears a reasonable
relationship to the wage rates contained in the wage determination.
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(B) If the contractor and the laborers and mechanics to be employed in the classification (if
known), or their representatives, and the subrecipient(s) agree on the classification and wage rate
(including the amount designated for fringe benefits where appropriate), documentation of the
action taken and the request, including the local wage determination shall be sent by the
subrecipient (s) to the State award official. The State award official will transmit the request, to
the Administrator of the Wage and Hour Division, Employment Standards Administration, U.S.
Department of Labor, Washington, DC 20210 and to the EPA DB Regional Coordinator
concurrently. The Administrator, or an authorized representative, will approve, modify, or
disapprove every additional classification request within 30 days of receipt and so advise the
State award official or will notify the State award official within the 30-day period that
additional time is necessary.

(C) In the event the contractor, the laborers or mechanics to be employed in the classification or
their representatives, and the subrecipient(s) do not agree on the proposed classification and
wage rate (including the amount designated for fringe benefits, where appropriate), the award
official shall refer the request and the local wage determination, including the views of all
interested parties and the recommendation of the State award official, to the Administrator for
determination. The request shall be sent to the EPA DB Regional Coordinator concurrently. The
Administrator, or an authorized representative, will issue a determination within 30 days of
receipt of the request and so advise the contracting officer or will notify the contracting officer
within the 30-day period that additional time is necessary.

(D) The wage rate (including fringe benefits where appropriate) determined pursuant to
paragraphs (a)(1)(ii)(B) or (C) of this section, shall be paid to all workers performing work in the
classification under this contract from the first day on which work is performed in the
classification.

(iii) Whenever the minimum wage rate prescribed in the contract for a class of laborers or
mechanics includes a fringe benefit which is not expressed as an hourly rate, the contractor shall
either pay the benefit as stated in the wage determination or shall pay another bona fide fringe
benefit or an hourly cash equivalent thereof.

(iv) If the contractor does not make payments to a trustee or other third person, the contractor
may consider as part of the wages of any laborer or mechanic the amount of any costs reasonably
anticipated in providing bona fide fringe benefits under a plan or program, Provided, That the
Secretary of Labor has found, upon the written request of the contractor, that the applicable
standards of the Davis-Bacon Act have been met. The Secretary of Labor may require the
contractor to set aside in a separate account assets for the meeting of obligations under the plan
or program.

(2) Withholding. The subrecipient(s), shall upon written request of the EPA Award Official or an
authorized representative of the Department of Labor, withhold or cause to be withheld from the
contractor under this contract or any other Federal contract with the same prime contractor, or
any other federally-assisted contract subject to Davis-Bacon prevailing wage requirements,
which is held by the same prime contractor, so much of the accrued payments or advances as
may be considered necessary to pay laborers and mechanics, including apprentices, trainees, and
helpers, employed by the contractor or any subcontractor the full amount of wages required by
the contract. In the event of failure to pay any laborer or mechanic, including any apprentice,
trainee, or helper, employed or working on the site of the work, all or part of the wages required
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by the contract, the (Agency) may, after written notice to the contractor, sponsor, applicant, or
owner, take such action as may be necessary to cause the suspension of any further payment,
advance, or guarantee of funds until such violations have ceased.

(3) Payrolls and basic records.

(i) Payrolls and basic records relating thereto shall be maintained by the contractor during the
course of the work and preserved for a period of three years thereafter for all laborers and
mechanics working at the site of the work. Such records shall contain the name, address, and
social security number of each such worker, his or her correct classification, hourly rates of
wages paid (including rates of contributions or costs anticipated for bona fide fringe benefits or
cash equivalents thereof of the types described in section 1(b)(2)(B) of the Davis-Bacon Act),
daily and weekly number of hours worked, deductions made and actual wages paid. Whenever
the Secretary of Labor has found under 29 CFR 5.5(a)(1)(iv) that the wages of any laborer or
mechanic include the amount of any costs reasonably anticipated in providing benefits under a
plan or program described in section 1(b)(2)(B) of the Davis-Bacon Act, the contractor shall
maintain records which show that the commitment to provide such benefits is enforceable, that
the plan or program is financially responsible, and that the plan or program has been
communicated in writing to the laborers or mechanics affected, and records which show the costs
anticipated or the actual cost incurred in providing such benefits. Contractors employing
apprentices or trainees under approved programs shall maintain written evidence of the
registration of apprenticeship programs and certification of trainee programs, the registration of
the apprentices and trainees, and the ratios and wage rates prescribed in the applicable programs.

(i1)(A) The contractor shall submit weekly, for each week in which any contract work is
performed, a copy of all payrolls to the subrecipient, that is, the entity that receives the sub-grant
or loan from the State capitalization grant recipient. Such documentation shall be available on
request of the State recipient or EPA. As to each payroll copy received, the subrecipient shall
provide written confirmation in a form satisfactory to the State indicating whether or not the
project is in compliance with the requirements of 29 CFR 5.5(a)(1) based on the most recent
payroll copies for the specified week. The payrolls shall set out accurately and completely all of
the information required to be maintained under 29 CFR 5.5(a)(3)(i), except that full social
security numbers and home addresses shall not be included on the weekly payrolls. Instead the
payrolls shall only need to include an individually identifying number for each employee (e.g.,
the last four digits of the employee’s social security number). The required weekly payroll
information may be submitted in any form desired. Optional Form WH-347 is available for this
purpose from the Wage and Hour Division Web site at
http://www.dol.gov/esa/whd/forms/wh347instr.htm? or its successor site. The prime contractor is
responsible for the submission of copies of payrolls by all subcontractors. Contractors and
subcontractors shall maintain the full social security number and current address of each covered
worker, and shall provide them upon request to the subrecipient(s) for transmission to the State
or EPA if requested by EPA , the State, the contractor, or the Wage and Hour Division of the
Department of Labor for purposes of an investigation or audit of compliance with prevailing
wage requirements. It is not a violation of this section for a prime contractor to require a
subcontractor to provide addresses and social security numbers to the prime contractor for its
own records, without weekly submission to the subrecipient(s).

1 The correct website address is as follows: http:/ /webapps.dol.gov/libraryforms/FormsByNum.asp
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(B) Each payroll submitted shall be accompanied by a “Statement of Compliance,” signed by the
contractor or subcontractor or his or her agent who pays or supervises the payment of the persons
employed under the contract and shall certify the following:

(1) That the payroll for the payroll period contains the information required to be provided under
8 5.5 (a)(3)(ii) of Regulations, 29 CFR part 5, the appropriate information is being maintained
under 8 5.5 (a)(3)(i) of Regulations, 29 CFR part 5, and that such information is correct and
complete;

(2) That each laborer or mechanic (including each helper, apprentice, and trainee) employed on
the contract during the payroll period has been paid the full weekly wages earned, without
rebate, either directly or indirectly, and that no deductions have been made either directly or
indirectly from the full wages earned, other than permissible deductions as set forth in
Regulations, 29 CFR part 3;

(3) That each laborer or mechanic has been paid not less than the applicable wage rates and
fringe benefits or cash equivalents for the classification of work performed, as specified in the
applicable wage determination incorporated into the contract.

(C) The weekly submission of a properly executed certification set forth on the reverse side of
Optional Form WH-347 shall satisfy the requirement for submission of the “Statement of
Compliance” required by paragraph (a)(3)(ii)(B) of this section.

(D) The falsification of any of the above certifications may subject the contractor or
subcontractor to civil or criminal prosecution under section 1001 of title 18 and section 231 of
title 31 of the United States Code.

(iii) The contractor or subcontractor shall make the records required under paragraph (a)(3)(i) of
this section available for inspection, copying, or transcription by authorized representatives of
the State, EPA or the Department of Labor, and shall permit such representatives to interview
employees during working hours on the job. If the contractor or subcontractor fails to submit the
required records or to make them available, the Federal agency or State may, after written notice
to the contractor, sponsor, applicant, or owner, take such action as may be necessary to cause the
suspension of any further payment, advance, or guarantee of funds. Furthermore, failure to
submit the required records upon request or to make such records available may be grounds for
debarment action pursuant to 29 CFR 5.12.

(4) Apprentices and trainees--

(i) Apprentices. Apprentices will be permitted to work at less than the predetermined rate for the
work they performed when they are employed pursuant to and individually registered in a bona
fide apprenticeship program registered with the U.S. Department of Labor, Employment and
Training Administration, Office of Apprenticeship Training, Employer and Labor Services, or
with a State Apprenticeship Agency recognized by the Office, or if a person is employed in his
or her first 90 days of probationary employment as an apprentice in such an apprenticeship
program, who is not individually registered in the program, but who has been certified by the
Office of Apprenticeship Training, Employer and Labor Services or a State Apprenticeship
Agency (where appropriate) to be eligible for probationary employment as an apprentice. The
allowable ratio of apprentices to journeymen on the job site in any craft classification shall not be
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greater than the ratio permitted to the contractor as to the entire work force under the registered
program. Any worker listed on a payroll at an apprentice wage rate, who is not registered or
otherwise employed as stated above, shall be paid not less than the applicable wage rate on the
wage determination for the classification of work actually performed. In addition, any apprentice
performing work on the job site in excess of the ratio permitted under the registered program
shall be paid not less than the applicable wage rate on the wage determination for the work
actually performed. Where a contractor is performing construction on a project in a locality other
than that in which its program is registered, the ratios and wage rates (expressed in percentages
of the journeyman's hourly rate) specified in the contractor's or subcontractor's registered
program shall be observed. Every apprentice must be paid at not less than the rate specified in
the registered program for the apprentice's level of progress, expressed as a percentage of the
journeymen hourly rate specified in the applicable wage determination. Apprentices shall be paid
fringe benefits in accordance with the provisions of the apprenticeship program. If the
apprenticeship program does not specify fringe benefits, apprentices must be paid the full
amount of fringe benefits listed on the wage determination for the applicable classification. If the
Administrator determines that a different practice prevails for the applicable apprentice
classification, fringes shall be paid in accordance with that determination. In the event the Office
of Apprenticeship Training, Employer and Labor Services, or a State Apprenticeship Agency
recognized by the Office, withdraws approval of an apprenticeship program, the contractor will
no longer be permitted to utilize apprentices at less than the applicable predetermined rate for the
work performed until an acceptable program is approved.

(i1) Trainees. Except as provided in 29 CFR 5.16, trainees will not be permitted to work at less
than the predetermined rate for the work performed unless they are employed pursuant to and
individually registered in a program which has received prior approval, evidenced by formal
certification by the U.S. Department of Labor, Employment and Training Administration. The
ratio of trainees to journeymen on the job site shall not be greater than permitted under the plan
approved by the Employment and Training Administration. Every trainee must be paid at not
less than the rate specified in the approved program for the trainee's level of progress, expressed
as a percentage of the journeyman hourly rate specified in the applicable wage determination.
Trainees shall be paid fringe benefits in accordance with the provisions of the trainee program. If
the trainee program does not mention fringe benefits, trainees shall be paid the full amount of
fringe benefits listed on the wage determination unless the Administrator of the Wage and Hour
Division determines that there is an apprenticeship program associated with the corresponding
journeyman wage rate on the wage determination which provides for less than full fringe benefits
for apprentices. Any employee listed on the payroll at a trainee rate who is not registered and
participating in a training plan approved by the Employment and Training Administration shall
be paid not less than the applicable wage rate on the wage determination for the classification of
work actually performed. In addition, any trainee performing work on the job site in excess of
the ratio permitted under the registered program shall be paid not less than the applicable wage
rate on the wage determination for the work actually performed. In the event the Employment
and Training Administration withdraws approval of a training program, the contractor will no
longer be permitted to utilize trainees at less than the applicable predetermined rate for the work
performed until an acceptable program is approved.

(iii) Equal employment opportunity. The utilization of apprentices, trainees and journeymen
under this part shall be in conformity with the equal employment opportunity requirements of
Executive Order 11246, as amended, and 29 CFR part 30.
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(5) Compliance with Copeland Act requirements. The contractor shall comply with the
requirements of 29 CFR part 3, which are incorporated by reference in this contract.

(6) Subcontracts. The contractor or subcontractor shall insert in any subcontracts the clauses
contained in 29 CFR 5.5(a)(1) through (10) and such other clauses as the EPA determines may
by appropriate, and also a clause requiring the subcontractors to include these clauses in any
lower tier subcontracts. The prime contractor shall be responsible for the compliance by any
subcontractor or lower tier subcontractor with all the contract clauses in 29 CFR 5.5.

(7) Contract termination; debarment. A breach of the contract clauses in 29 CFR 5.5 may be
grounds for termination of the contract, and for debarment as a contractor and a subcontractor as
provided in 29 CFR 5.12.

(8) Compliance with Davis-Bacon and Related Act requirements. All rulings and interpretations
of the Davis-Bacon and Related Acts contained in 29 CFR parts 1, 3, and 5 are herein
incorporated by reference in this contract.

(9) Disputes concerning labor standards. Disputes arising out of the labor standards provisions of
this contract shall not be subject to the general disputes clause of this contract. Such disputes
shall be resolved in accordance with the procedures of the Department of Labor set forth in 29
CFR parts 5, 6, and 7. Disputes within the meaning of this clause include disputes between the
contractor (or any of its subcontractors) and Subrecipient(s), State, EPA, the U.S. Department of
Labor, or the employees or their representatives.

(10) Certification of eligibility.

(1) By entering into this contract, the contractor certifies that neither it (nor he or she) nor any
person or firm who has an interest in the contractor's firm is a person or firm ineligible to be
awarded Government contracts by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR
5.12(a)(1).

(ii) No part of this contract shall be subcontracted to any person or firm ineligible for award of a
Government contract by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1).

(iii) The penalty for making false statements is prescribed in the U.S. Criminal Code, 18 U.S.C.
1001.
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Part 2
Contract Provision for Contracts in Excess of $100,000.

(a) Contract Work Hours and Safety Standards Act. The subrecipient shall insert the following
clauses set forth in paragraphs (a)(1), (2), (3), and (4) of this section in full in any contract in an
amount in excess of $100,000 and subject to the overtime provisions of the Contract Work Hours
and Safety Standards Act. These clauses shall be inserted in addition to the clauses required by
Item 3, above or 29 CFR 4.6. As used in this paragraph, the terms laborers and mechanics
include watchmen and guards.

(1) Overtime requirements. No contractor or subcontractor contracting for any part of the
contract work which may require or involve the employment of laborers or mechanics shall
require or permit any such laborer or mechanic in any workweek in which he or she is employed
on such work to work in excess of forty hours in such workweek unless such laborer or mechanic
receives compensation at a rate not less than one and one-half times the basic rate of pay for all
hours worked in excess of forty hours in such workweek.

(2) Violation; liability for unpaid wages; liquidated damages. In the event of any violation of the
clause set forth in paragraph (a)(1) of this section the contractor and any subcontractor
responsible therefore shall be liable for the unpaid wages. In addition, such contractor and
subcontractor shall be liable to the United States (in the case of work done under contract for the
District of Columbia or a territory, to such District or to such territory), for liquidated damages.
Such liquidated damages shall be computed with respect to each individual laborer or mechanic,
including watchmen and guards, employed in violation of the clause set forth in paragraph (a)(1)
of this section, in the sum of $10 for each calendar day on which such individual was required or
permitted to work in excess of the standard workweek of forty hours without payment of the
overtime wages required by the clause set forth in paragraph (a)(1) of this section.

(3) Withholding for unpaid wages and liquidated damages. The subrecipient shall upon the
request of the EPA Award Official or an authorized representative of the Department of Labor,
shall withhold or cause to be withheld, from any moneys payable on account of work performed
by the contractor or subcontractor under any such contract or any other Federal contract with the
same prime contractor, or any other federally-assisted contract subject to the Contract Work
Hours and Safety Standards Act, which is held by the same prime contractor, such sums as may
be determined to be necessary to satisfy any liabilities of such contractor or subcontractor for
unpaid wages and liquidated damages as provided in the clause set forth in paragraph (a)(2) of
this section.

(4) Subcontracts. The contractor or subcontractor shall insert in any subcontracts the clauses set
forth in paragraph (a)(1) through (4) of this section and also a clause requiring the subcontractors
to include these clauses in any lower tier subcontracts. The prime contractor shall be responsible
for compliance by any subcontractor or lower tier subcontractor with the clauses set forth in
paragraphs (a)(1) through (4) of this section.

(b) In addition to the clauses contained in Item 3, above, in any contract subject only to the
Contract Work Hours and Safety Standards Act and not to any of the other statutes cited in 29
CFR 5.1, the Subrecipient shall insert a clause requiring that the contractor or subcontractor shall
maintain payrolls and basic payroll records during the course of the work and shall preserve
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them for a period of three years from the completion of the contract for all laborers and
mechanics, including guards and watchmen, working on the contract. Such records shall contain
the name and address of each such employee, social security number, correct classifications,
hourly rates of wages paid, daily and weekly number of hours worked, deductions made, and
actual wages paid. Further, the Subrecipient shall insert in any such contract a clause providing
hat the records to be maintained under this paragraph shall be made available by the contractor or
subcontractor for inspection, copying, or transcription by authorized representatives of the
Oregon Department of Environmental Quality and the Department of Labor, and the contractor
or subcontractor will permit such representatives to interview employees during working hours
on the job.

5. Compliance Verification

(&) The subrecipient shall periodically interview a sufficient number of employees entitled to
DB prevailing wages (covered employees) to verify that contractors or subcontractors are paying
the appropriate wage rates. As provided in 29 CFR 5.6(a)(6), all interviews must be conducted
in confidence. The subrecipient must use Standard Form 1445 (SF 1445) or equivalent
documentation to memorialize the interviews. Copies of the SF 1445 are available from EPA on
request.

(b) The subrecipient shall establish and follow an interview schedule based on its assessment of
the risks of noncompliance with DB posed by contractors or subcontractors and the duration of
the contract or subcontract. At a minimum, the subrecipient should conduct interviews with a
representative group of covered employees within two weeks of each contractor or
subcontractor’s submission of its initial weekly payroll data and two weeks prior to the estimated
completion date for the contract or subcontract. Subrecipients must conduct more frequent
interviews if the initial interviews or other information indicates that there is a risk that the
contractor or subcontractor is not complying with DB . Subrecipients shall immediately conduct
necessary interviews in response to an alleged violation of the prevailing wage requirements. All
interviews shall be conducted in confidence.

(c) The subrecipient shall periodically conduct spot checks of a representative sample of weekly
payroll data to verify that contractors or subcontractors are paying the appropriate wage rates.
The subrecipient shall establish and follow a spot check schedule based on its assessment of the
risks of noncompliance with DB posed by contractors or subcontractors and the duration of the
contract or subcontract. At a minimum, if practicable, the subrecipient should spot check payroll
data within two weeks of each contractor or subcontractor’s submission of its initial payroll data
and two weeks prior to the completion date the contract or subcontract . Subrecipients must
conduct more frequent spot checks if the initial spot check or other information indicates that
there is a risk that the contractor or subcontractor is not complying with DB. In addition, during
the examinations the subrecipient shall verify evidence of fringe benefit plans and payments
thereunder by contractors and subcontractors who claim credit for fringe benefit contributions.

(d) The subrecipient shall periodically review contractors and subcontractors use of apprentices
and trainees to verify registration and certification with respect to apprenticeship and training
programs approved by either the U.S Department of Labor or a state, as appropriate, and that
contractors and subcontractors are not using disproportionate numbers of, laborers, trainees and
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apprentices. These reviews shall be conducted in accordance with the schedules for spot checks
and interviews described in Item 5(b) and (c) above.

(e) Subrecipients must immediately report potential violations of the DB prevailing wage
requirements to the EPA DB contact listed above and to the appropriate DOL Wage and Hour
District Office listed at http://www.dol.gov/esa/contacts/whd/america2.htm.?

2 The correct website address is as follows: http:/ /www.dol.gov/whd/america2. htm#oregon
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APPENDIX F
EQUAL EMPLOYMENT OPPORTUNITY

During the performance of this contract the contractor agrees as follows:

(1) The contractor will not discriminate against any employee or applicant for employment
because of race, color, religion, sex or national origin. The contractor will take
affirmative action to ensure that applicants are employed, and that employees are treated
during employment, without regard to their race, color, religion, sex or national origin.
Such action shall include, but not be limited to the following: Employment, upgrading,
demotion, or transfer, recruitment or recruitment advertising; layoff or termination; rates
of pay or other forms of compensation; and selection for training, including
apprenticeship. The contractor agrees to post in conspicuous places, available to
employees and applicants for employment, notices to be provided by the contracting
officer setting forth the provisions of this nondiscrimination clause.

(2) The contractor will, in all solicitations or advertisements for employees placed by or on
behalf of the contractor, state that all qualified applicants will receive consideration for
employment without regard to race, color, religion, sex or national origin.

(3) The contractor will send to each labor union or representative of workers with which he
has a collective bargaining agreement or other contract or understanding, a notice to be
provided by the agency contracting officer, advising the labor union or workers’
representative of the contractor’s commitments under Section 202 of Executive Order
11246 of September 24, 1965, and shall post copies of the notice in conspicuous places
available to employees and applicants for employment.

(4) The contractor will comply with all provisions of Executive Order 11246 of September
24,1965, and of the rules, regulations, and relevant orders of the Secretary of Labor.

(5) The contractor will furnish all information and reports required by Executive Order
11246 of September 24, 1965, and by the rules, regulations, and orders of the Secretary
of Labor, or pursuant thereto, and will permit access to his books, records, and accounts
by the contracting agency and the Secretary of Labor for purposes of investigation to
ascertain compliance with such rules, regulations and orders.

(6) In the event of the contractor’s noncompliance with the nondiscrimination clauses of this
contract or with any of such rules, regulations, or orders, this contract may be canceled,
terminated or suspended in whole or in part and the contractor may be declared ineligible
for further Government contracts in accordance with procedures authorized in Executive
Order 11246 of September 24, 1965, and such other sanctions may be imposed and
remedies invoked as provided in Executive Order 11246 of September 24, 1965, or by
rule, regulation, or order of the Secretary of Labor, or as otherwise provided by law.
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(7) The contractor will include the provisions of paragraphs (1) through (7) in every
subcontract or purchase order unless exempted by rules, regulations, or orders of the
Secretary of Labor issued pursuant to section 204 of Executive Order 11246 of
September 24, 1965, so that such provisions will be binding upon each subcontractor or
vendor. The contractor will take such action with respect to any subcontract or purchase
order as may be directed by the Secretary of Labor as a means of enforcing such
provisions including sanctions for noncompliance: Provided, however, that in the event
the contractor becomes involved in, or is threatened with, litigation with a subcontractor
or vendor as a result of such direction, the contractor may request the United States to
enter into such litigation to protect the interests of the United States.
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APPENDIX G: CERTIFICATION REGARDING LOBBYING
(Contracts in Excess of $100,000.00)

The undersigned certifies, to the best of his or her knowledge and belief, that:

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the Borrower,
to any person for influencing or attempting to influence an officer or employee of any agency,
a Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with the awarding of any Federal contract, the making of any Federal
grant, the making of any Federal loan, the entering into of any cooperative agreement, and
the extension, continuation, renewal, amendment, or modification of any Federal contract,
grant, loan or cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any person
for influencing or attempting to influence an officer or employee of any agency, a Member
of Congress, an officer or employee of Congress, or an employee of a Member of Congress
in connection with this Federal contract, grant, loan, or cooperative agreement, the
undersigned shall complete and submit Standard Form-LLL, “Disclosure Form to Report
Lobbying,” in accordance with its instructions.

(3) The undersigned shall require that the language of this certification be included in the award
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts
under grants, loans, and cooperative agreements) and that all subrecipients shall certify and
disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for making
or entering into this transaction imposed by section 1352, title 31, U.S. Code. Any person who
fails to file the required certification shall be subject to a civil penalty of not less than $10,000 and
not more than $100,000 for each such failure.

Signed

Title

Date

Recipient
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CLEAN WATER STATE REVOLVING FUND
LoAN AGREEMENT No. R11751
AMENDMENT NO. 1

CITY OF ASHLAND

This Amendment No. 1 to Loan Agreement No. R11751 (as amended “Loan Agreement”) is
executed between the STATE OF OREGON ACTING BY AND THROUGH ITS DEPARTMENT OF
ENVIRONMENTAL QUALITY (“DEQ”) and City of Ashland (the “Borrower”), effective as of the
Effective Date of Amendment indicated below. Capitalized terms used in this Amendment which
are not defined herein shall have the meanings assigned to them in the Loan Agreement.

The purpose of this amendment is to reduce the total loan amount to the amount disbursed
for the Point Source project associated with the borrower’s Sponsorship Option loan pair.

Date of Original Agreement: July 16, 2013
Effective Date of Amendment No. : January 8, 2018

The parties agree as follows:
1. ARTICLE 1(C) is amended and restated as follows:
“(C) LOAN AMOUNT: $1,645,280.”
2. The second sentence of ARTICLE 5(C)(1) is amended and restated as follows:

“Until the Final Loan Amount is calculated, the Loan Reserve Requirement is
$79,073.”

3. The attached “Appendix A: Repayment Schedule” replaces the current “Appendix
A: Repayment Schedule”.

Except as expressly amended above, the terms and conditions of the Loan Agreement shall
remain in full force and effect.
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CITY OF ASHLAND

By: Date:

Typed Name:

Title:

STATE OF OREGON ACTING BY AND THROUGH ITS
DEPARTMENT OF ENVIRONMENTAL QUALITY

By: Date:
Lydia Emer, Administrator
Operations Division
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APPENDIX A: REPAYMENT SCHEDULE
Due - PAYMENT - - - = = = = - - - oo oo - - Principal
Date Pmi# Principal Interest Fees Total Balance

1,645,280
8/1/2018 1 0 82,760 0 82,760 1,645,280
2/1/2019 2 52,862 8,226 8,226 69,314 1,592,418
8/1/2019 3 53,126 7,962 0 61,088 1,539,292
2/1/2020 4 53,392 7,696 7,696 68,784 1,485,900
8/1/2020 5 53,658 7,430 0 61,088 1,432,242
2/1/2021 6 53,927 7,161 7,161 68,249 1,378,315
8/1/2021 7 54,196 6,892 0 61,088 1,324,119
2/1/2022 8 54,467 6,621 6,621 67,709 1,269,652
8/1/2022 9 54,740 6,348 0 61,088 1,214,912
2/1/2023 10 55,013 6,075 6,075 67,163 1,159,899
8/1/2023 11 55,289 5,799 0 61,088 1,104,610
2/1/2024 12 55,565 5,523 5,523 66,611 1,049,045
8/1/2024 13 55,843 5,245 0 61,088 993,202
2/1/2025 14 56,122 4,966 4,966 66,054 937,080
8/1/2025 15 56,403 4,685 0 61,088 880,677
2/1/2026 16 56,685 4,403 4,403 65,491 823,992
8/1/2026 17 56,968 4,120 0 61,088 767,024
2/1/2027 18 57,253 3,835 3,835 64,923 709,771
8/1/2027 19 57,539 3,549 0 61,088 652,232
2/1/2028 20 57,827 3,261 3,261 64,349 594,405
8/1/2028 21 58,116 2,972 0 61,088 536,289
2/1/2029 22 58,407 2,681 2,681 63,769 477,882
8/1/2029 23 58,699 2,389 0 61,088 419,183
2/1/2030 24 58,992 2,096 2,096 63,184 360,191
8/1/2030 25 59,287 1,801 0 61,088 300,904
2/1/2031 26 59,583 1,505 1,505 62,593 241,321
8/1/2031 27 59,881 1,207 0 61,088 181,440
2/1/2032 28 60,181 907 907 61,995 121,259
8/1/2032 29 60,482 606 0 61,088 60,777
2/1/2033 30 60,777 304 304 61,385 0

1,645,280 209,025 65,260 1,919,565
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THIS LOAN AGREEMENT is made and entered into as of the date it is fully executed
by both parties (and in the case of the State, approved by the Aftorney General's Office, if
required) and is by and between the State of Oregeon, acting by and threugh its Department of
Environmental Quality (“DEQ"™), and the Borrower (as defined below). Unless the context
requires otherwise, capitalized terms not defined below shall have the meanings assigned to them
by ARTICLE 9 of this Loan Agreement. The reference number for the Loan made pursuant to
this Loan Agreement is Loan No, R11751.

DEQ agrees to make, and Borrowel agrees ta accept the Loan on the terms and subjecf: to the
conditions set forth below.

ARTICLE 1: THE LOAN - SPECTFIC TERMS
DEQ agrees to make the Loan on the following terms and conditions:
(A} BORROWER: City of Ashland.

(B} BORROWER'S AppRESS:  City of Ashland
20 E. Main Street
Ashland, Oregon 97520 .
Fax 541-488-6006

(C) LoAN AMOUNT: $4,549.691.

(D} TYPE AND PURPOSE OF LOAN. The Loan is a "Revenue Secured Loan" made by
DEQ pursuant to OAR Section 340-054-0065(2) for the purpose of financing the Project. This 1s
a sponsorship option loan, issued to the Borrower under OAR 340-054-0022(6)(c).

(E)  ProJECTTITLE: Wastewater Membrane System Upgrade.

(F) DESCRIFTION OF THE PROJECT: Purchase and installation of new membrane
system upgrade zt the wastewater treatment facility, per the Borrower’s application dated January 8,
2009. This is also a sponsorship option Loan, which includes riparian restoration work within the
Bear Creek Watershed..

(G) INTEREST RATE: One and 00/100 percent (1.00%) per annum. Celculation of
interest is also discussed in ARTICLE 2(E) and in ARTICLE 2{(F)(4} of this Agreement.

(H)  REPAYMENT PERIOD: An interest-only payment shall be made
September 1, 2015 and payments thereafter shall be made according to the schedule at
Appendix A. Repayment of amounts owed for the wastewater membrane system upgrade
shall end no later than {a) fifteen (15) years after the Completion Date or (b) fifieen (15)
years after the estimated Completion Date set forth in ARTICLE 3(AN10), whichever
date 1s earlier.

() = TERMS OF REPAYMENT: An interest-only payment within six months after the
estimated Project Completion Date set forth in ARTICLE 3(A)(10) and thereafier semi-annual

CItY OF ASHLAND: R11751: 2718473 (8/15/11) : ‘ LOAN AGREEMENT
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payments of principal and interest in accordance with APPENDIX A and ARTICLE 2(F} of this
Agreement. ‘ '

)] PLepGE: The Borrower hereby grants to DEQ a2 security interest in and
irrevocably pledges its Net Operating Revenues to secure payment of and to pay the amounts due
under this Loan Agreement, The Net Operating Revenues so pledged and hereafter received by '
the Borrower shall immediately be subject to the lien of such pledge without physical delivery or
further act, and the lien of the pledge shall be superior to all other claims and liens whatsoever, to
the fullest extent permitted by ORS 287A.310. The Borrower represents and warrants that the
pledge of Net Operating Revenues hereby made by the Borrower complies with, and shall be
valid and binding from the date of this Agreement pursuant to, ORS 287A.310. The Borrower
covenanis with DEQ and any assignee of this Agreement that except as otherwise expressly
provided herein, the Borrower shall niot issue any other obligations which have a pledge or lien
on the Net Operating Revenues superior to or on a parity with the pledge herein granted without
the written permission of DEQ. This Loan is a parity obligation with all other CWSRF loans
between DEQ and the Borrower; provided, however, that this provision shall not affect the
priority that prior CWSRF loans are entitled to in relation to any loans between Borrower and
any third parties, ' '

(K)  ANNUALFEE: An annual fee of 0.5% of the Outstanding Loan Amount (as
determined prior to the posting of the payment due on that date) is due during the Repayment
Period commencing with the second payment date hereunder and annually thereafter. Annual fee
‘payments due during the calendar years 2013 and 2014, if any, will be 0.25% of the Outstanding -

Loan Amount. : 7

ARTICLE 2: GENERAL LOAN PROVISIONS

(A) AGREEMENT OF DEQ 10 LoAN. DEQ agrees to lean the Borrower an amount not
t0 exceed the Loan Amount, subject to the terims and conditions of this Loan Agreement, but solely
from funds available to DEQ in the Water Pollution Contiol Revolving Fund for its Clean Water
State Revolving Fund propram. This Loan Agreement is given as evidence of a Loan to the

* Borrower made by DEQ pursuant to ORS Chapters 190, 286A, 287A, and 468, and OAR Chapter -
340, all as amended from time to time, copsistent with the express provisions hereof.

(B}  AVAILABILITY OF Funps. DEQ’s obligation to make the Loan described in this
Agreement is subject to the availability of fumds in the Water Pollution Conirol Revolving Fund
for its CWSRF program, and DE(Q shal! have no liability to the Borrower or any other party if
such funds are not-available or are not available in amounts sufficient to fund the entire Loan
described herein, as determined by DE(Q in the reasonable exercise of its adwministrative
discretion. Funds may not be available ahead of the estimated schedule of disbursements .
submitted by the Borrower, which is attached as APPENDIX B. This schedule may be revised
from time to time by the parties without the necessity of an amendment by replacing the then
current APPENDIX B with an updated APPENDIX B which is dated and signed by both parties.

(C) DISBURSEMENT OF LOAN PROCEEDS.

CITY OF ASHLAND: R11751: 2718473 (8/15/11) LOAN AGREEMENT
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(1) Project Account(s). Loan proceeds (as and when disbursed by DEQ to the
Borrower) shall be deposited in & Project account(s). The Borrower shall maintain
Project account(s) as segregated account(s). Funds in the Project account(s) shall only be
used to pay for Project costs, and all earnings on the Project account(s) shall be credited
to the accouni(s).

) Documentation of Expenditures. The Borrower shall provide DEQ with
written evidence of materials and labor furnished to and performed upon the
Project and such receipts for the payment of the same, releases, satisfactions and other
signed statements and forms as DEQ may reasonably require. DEQ will disburse funds to
pay Project costs only after the Borrower has provided documentation satisfactory to DEQ
that such Project costs have been incurred and qualify for reimbursement hereunder.

3) Adiustments and Corrections. DEQ may at any time review and audit
requests for disbursement and make adjustments for, among other things, ineligible
expenditures, rnathematical errors, items not built or bought, unacceptable work and other
discrepancies, Nothing in this Agreement requires DEQ to pay any amount for Jabor or
materials unless DEQ is satisfied that the claim therefor is reasonable and that the
Borrower actually expended and used such labor or matenals in the Project. In addition,
DEQ shall not be required to make any disbursement which would cause the total of all
disbursements made hereunder (including the requested disbursement) to be greater than -
the total estimated cost of the work completed at the time of the dlsbursement as
determined by DEQ.

{4 Contract Retainage Disbursement. DEQ will not disburse Loan proceeds fo
cover contractor retainage unless the Borrower is disbursing refainage to an escrow account
and provides proof of the deposit, or until the Borrower provides proof that it paid retained
funds to the contractor.

(D}  AGREEMENT OF BORROWER TO REraY, The Borrower agrees to repay ail
amounts owed on this Loan as described in ARTICLE 1{I) and ARTICLE 2(F) in U.S. Dollars in
" immediately available funds at the place listed for DEQ in ARTICLE 10(A). In any case, the
- Borrower agrees to repay all amounts owed cn this Loan within the Repayment Period.

(E)  INTEREST. Interést will acerue at the rate specified in ARTICLE 1(G) from the date
that a disbursement hereunder is mailed or delivered to the Borrower or deposited mto an account of
the Borrower. Interest will acerue using a 365/366 day year and actual days elapsed untii the Final -
Loan Amount is determined and the final repayment schedule is prepared and thereafter on a 360-
day year basis and actual days elapsed.

(1  LOANREPAYMENT.

(1) Preliminary Repavment Schedule; Interim Payments. The aftached
APPENDTX A is a preliminary repayment schedule based on the estimated date of the first
disbursement hereunder and Loan Amount. Until the final repayment schedule 1s effective,
the Borrower shall make the payments set forth n the preliminary repayment schedule.

(2)  Final Repay_rﬁent Schedule.  After the Borrower has subrmitted its final
. request for Loan proceeds and DEQ has made a]l required disbursements hereunder, DEQ
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will determine the Final Loan Amoeunt and prepare a final payment schedule that provides
for level semi-annuat nsialiment payments of principal and interest (cormmencing on the

. next semi-annual payment date), each in an amount sufficient to pay accrued interest to the
date of payment and to pay so much of the principal balance as te fully amortize the then
Outstanding Loan Amount over the remaining Repayment Period.

(3) Crediting of Scheduled Pavments. A scheduled payment received before
the scheduled repayment date will be applied to inferest and principal on the scheduled
repayment date, rather than on the day such payment is received. Scheduled paymenis
will be applied first to fees due, if any, and then to 1nterest according to the applicable
repayment schedule, and then to principal.

{4 Crediting of Unscheduled Pa‘{ments. All unscheduled payments, including
any prepayments and partial payments, will be applied first to fees due, if any, and then to
accrued unpaid interest (which will be computed as otherwise provided in this Agreement,
except that interest from the last payment date will be calculated using a 365/366 day year
and actual days elapsed), and then to principal. In the case of 2 Loan prepayment that does
not prepay all of the principal of the Loan, DEQ will determine, in its'sole discretion,
how it will apply such Loan prepayment to the Ouistanding Loan Amount. After a partial
payment, DEQ may, in ifs sole and absolute diseretion, reamortize the Outstanding Loan
Amount at the same interest rate for the same number of payments to decrease the Loan
payment amount; provided, however, that nothing in this Agreement requires DEQ to accept
any partial payment or to reamortize the Outstanding Loan Amount if it accepts a partial

payvment.

(5)  Final Payment. The Outstanding Loan Amount, all accrued and unpaid
interest, and all unpaid fees and charges due hereunder are due and payable no later thdn
twenty (20) years after the Completion Date.

(G) PREPAYMENT.

1 Optional Prepévment. The Borrower may prepay any amount owed on this
Loan without penalty on any business day upon 24 hours prior writen notice. Any
prepayment inade hereunder will be applied in accordance with ARTICLE 2(F)(4).

(2)  Refinancing of Loan by the Borrower. If the Borrower refinances the portion
of the Project financed by this Loan or obfains an additional grant or loan that is intended to
finance the portion of the Project financed by this Loan, if will prepay the portion of the
Loan being refinanced by the additional grant or loan.

(3). Ineligible Uses of the Project.  If the Borrower uses the Project for uses that
are other than those described in ARTICLE 1(F) ("ineligible uses"), the Borrower shali,
upon demand by DEQ, prepay an amount equal. to the Outstanding Loan Amount
multiplied by the percentage (as determined by DEQ) of ineligible use of the Project.
Such prepayment shall be applied against the most remotely maturing principal
installments and shall not postpone the due date of any payment(s) hereuader.
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(Hy LATe PAYMENT FEE. The Borrower agrees to pay immediately upon DEQ’s
demand a late fee equal to five percent (5%) of any payment (including any loan fee) that is not
received by DEQ on or before the tenth (10%) calendar day after such payment is due hereunder.

) TERMINATION OF LOAN AGREEMENT. Upon performance by the Borrower of all
of its obligations under this Loan Agreement, including payment in foll of the Final Loan Amount,
all accrued interest and all fees, charges and other amounts due hereunder, this Loan Agreement will
terminate, and DEQ will release its interest in any collateral given as security under this Loan
Agreement. ‘ '

ARTICLE 3: GENERAL REPRESENTATIONS, WARRANTIES AND COVENANTS

(A) = REPRESENTATIONS AND WARRANTIES OF THE BORROWER. The Bomrower
represents ané warrants to DEQ that:

(1) Itis a duly formed and existing pubhc agency (as deﬁned in ORS
468 423(2)) and has full power and authority to enter mio this Loan Agrcemcnt

(2)  This Agreement has been duly authorized and executed and delivered by
an authorized officer of the Borrower and constitutes the legal, valid and binding
obligation of the Borrewer enforceable in accordance with its terms.

(3)  All acts, conditions and things required to exist, happen and be petformed
precedent o and in the issuance of this Agreement have existed, have happened, and have
been performed in due time, form and manner as required by law.

{(4)  Neither the execution of this Loan Agreement, the consumrmation of the
transactions contemplated hereby, nor the fulfiliment of or compliance with any of the
terms and conditions of this Loan Agreement will violate any provision of law, or any
order of any court or other agency of government, or any agreement or other instrument
to which the Borrower is now a party or by which the Borrower or any of its properties or-
assets is bound. Nor will this Loan Agreement be in conflict with, result in a breach of,
or constitute a default under, any such agreement or other instrument, or, except as
provided hereunder, result in the creation or imposition of any lien, charge or
encumbrance of any nature whatsoever upon any of the property or assets of the
Borrower.

3 This Loan Agreement does not create any unconstitutional indebfedness.
The Loan Amount together with all of the Borrower’s other obligations does not, and will
not, exceed any limits prescribed by the Constitution, any of the statutes of the State of
Oregon, the Borrower's charter, or any other authority.

(6) The Project is a project which the Borrower may undertake pursuant to
"Oregon law and for which the Borrower is authorized by law to borrow money,

(7) - The Borrower has full legal right and authority and all necessary licenses
and permits required as of the date hereof to own, operate and maintain the Facility and
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the Project, other than licenses and permits relating to the Facility or the Project which
the Borrower expects to and shall receive in the ordinary course of business, to carry on
its activities relating thereto, to execute and deliver this Agreement, to undertake and
complete the Projeét, and to carry out and consummate all transactions contemplated by
this Agreemen’{

(8) The information contained herein which was provided by the Borrower is
true and accurate in all respects, and there is no material adverse information relating to
the Project or the Loan, known to the Borrower, that has not been disclosed in writing to
DEQ. '

{9) - No litigation exists or has been threatened that would cast doubt on the
enforceability of the Borrower's obligations under this Loan Agreement.

{10)  The estimated Completion Date of the Project is June -30, 2018, The
Borrower agrees to complete the Project by the estimated Completion Date.

{(11) The estimated total Costs of the Project are $4,549,691.

{12)  The Borrower is in compliance with all laws, ordinances, and
governmental rules and regulations to which it is subject, the failure to comply with which would
malerially adversely affect the ability of the Borrower to conduet its activities or undertake or
complete the Project or the condition (financial or otherwise) of the Borrower or the Project.

(B)  CONTINUING REPRESENTATIONS OF THE BORROWER. The representations of
the Borrower contained hercin shall be true on the closing date for the Loan and at ail times
during the term of this Agreement.

(C)  REPRESENTATIONS AND WARRANTIES OF DEQ. DEQ represents and warrants
that the Director has power under ORS Chapter 468 and OAR. Chapter 340, Divisien 54, to enter
into the transactions contemplated by this Loan Agreement and to carry out DEQ's obli gations
thereunder and that the Director is authorized to execute and deliver this Loan Agreement and to
make the Loan as contemplated hereby.

ARTICLE 4: CONDITIONS TO LOAN

(A)  CONDITIONS TO CLOSING. DEQ’s obligations hereunder are subject to the
condition that on or prior to June 26, 2013, the Borrower will duly execute and deliver to DEQ
the following items, each in form and substance satisfactory to DEQ and its counsel:

(1)  this Agreement duly executed and delivered by an authorized officer of the
Borrower; ' '

(2) acopy of the ordinance, order or resolution of the governing body of the
Borrower authorizing the execution and delivery of this Agreement, certified by an
authorized officer of the Borrower;
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(® Certification Regarding Lobbying, substantially in the form of ArPENDIX G,
duly executed and delivered by an authonized officer of the Borrower;

(4)  anopinion of the legal counsel to the Borrower to the effect that:

(a) The Borrower has the power and authozity to execute and deliver and
perform its obligations under this Loan Agreement; '

(b) This T.oan Agreement has been duly executed and acknowledged
where necessary by the Borrower's authorized representativefs), all required
approvals have been cbtained, and all other necessary actions have been taken, so
that this Loan Agreement is valid, binding, and enforceable against the Borrower in
accordance with its terms, except as such enforcement is affected by bankruptey,
inselvency, moratorium, or other laws atfecting creditors rights generally;

(c) To such counsel's knowledge, this Loan Agreement does not violate
any other agreement, statute, court order, or law to which the Borrower is a party or
by which it or any of its property or assets is bound; and

(d) The Gross Revenues from which the Net Operating Revenues are
derived and that are used as security for the Loan will not constitute taxes that are
limited by Section 11b, Article XI of the Oregon Censtitution; and '

(5)  such other documents, certificates, opinions and information as DEQ or its
counsel may reasonably require.

(B) CONDITIONS TO DISBURSEMENTS. Notwithstanding anything in this Agreement
to the contrary, DEQ shall have no obligation to make any disbursement to the Borrower under
this Agreement unless:

(1) No Event of Default and no event, omission or failure of a condition which
would constitute an Event of Default after notice or lapse of time or both has occurred
and is continuing; '

(2) All of the Borrower’s representations and warranties in this Agreement are
frue and correct on the date of disbursement with the same effect as if made on such date;
and

(3) The Borrower submits a disbursement request to DEQ that complies with the
requirements of ARTICLE 2(C}); :

pmwded however, DEQ shall be unider no obligation to make any disbursement if’

(x) DEQ determines, in the reasonable exercise of its administrative discretion,
- there is insufficient money available in the SRF and CWSRF Program for the Project; or

(v} there has been a change in any applicable state or federal law, statute, rule or
regulation so that the Project is no longer eligible for the Loan.
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ARTICLES:  COVENANTS OF BORROWER

{A)  GENERAL COVENANTS OF THE BORROWER. Until the Loan is paid in full, the
Barrower covenants with DEQ that:

(1) The Borrower shall use the Loan funds only for payment or reimbursement of the
Costs of the Project in accerdance with this Loan Agreement. The Bomrower acknowledges and
agrees that the Costs of the Project do NOT include any Lobbying costs or expenses incurred by
Borrower or any person on behalf of Borrower and that Borrower will not request payment or
reimbursement for Labbying costs and expenses. :

-(2) If the Loan proceeds are wsufficient to pay for the Costs of the Project in full, the
Bomower shall pay from its own funds and without any right of reimbursement from DEQ all such
Costs of the Project in excess of the Loan proceeds,

(3)  The Borrower is and will be the owner of the Facility and the Project and shafl
defend them agaimst the claims and demands of all other persons =zt any time claiming the same
or any interest therein, .

(4) . The Borrower shall not sell, lease, transfer, or encumber or enter into any
management agreement or special use agreement with respect o the Facility or any financial or
fixed asset of the utility system that produces the Net Operating Revenues without DEQ’s prior
written approval, which approval may be withheld for any reason. Upon sale, transfer or
encumbrance of the Facility or the Project, in whole or in part, to a private person or entity, this
Loan shall be immediately due and payable in full. '

(5) Concurrent with the execution and delivery of this Loan Agreement, or as soon
thereafter as practicable, the Borrower shall take all steps necessary to cause the Project to be
completed in a timely manner in accordance with all applicable DEQ requirements. Project
construction must begin within five (5) years of the environmental determination required by
OAR 340-054-0022(3)(c). Borrower shall take reasonable steps to begin using the Loan
proceeds within two (2) years after execution of this Agreement, and if Borrower fails to do so,
DEQ may terminate this Agreement, '

(6) The Borrawer shall take no action that would adversely affect the eligibility of the
Project as a CWSRF project or cause a violation of any Loan covenant in this Agreement.

(7} The Borrower shall undertake the Project, request disbursements under this Loan
Agreement, and use the Loan proceeds in full compliance with all applicable laws and
regulations of the State of Qregon, including but not limited to ORS Chapter 468 and Oregon
Administrative Rules Sections 340-034-0005 to 340-054-0065, as they may be amended from
time to time, and 211 applicable federal authoritics and laws and regulations of the United States,
including but not limited to Title VI of the Clean Water Act as amended by the Water Quality
Act of 1987, Public Law 100-4, the federal cross-cutters listed at APPENDIX D, the equal
employment opportunity provisions in APPENDIX F, and the regulations of the U.S.
Environmental Protection Agency, all as they may be amended from time to time.

(8) The Borrower shall keep the Facility in good repair and working order at all Gmes
and operate the Facility in an efficient and economical manner. The Borrower shall provide the
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necessary resources for adequate operation, maintenance and replacement of the Project and retain.
sufficient personnel to operate the Facility.

) Interest paid on this Loan Agreement is no! excludable from gross income -

under Sectioni 103(a) of the Internal Revenue Code of 1986, as amended (the "Code").
However, DEQ may have funded this Loan with the proceeds of State bonds that bear
interest that is excludable from gross mcome under Section 103(z) of the Code. Section
141 of the Code requires that the State not allow the proceeds of the State bonds to be
used by private entities {including the federal government) in such a way that the State
honds would become "private activity bonds” as defined in Section 141 of the Code. To
protect the State bonds the Borrower agrees that it shall not use the Loan proceeds or
lease, transfer or otherwise permit the use of the Project by any private person or entity in
any way that that would cause this Loan Agreement or the State bonds 1o be treated as
“private activity bonds" under Section 141 of the Code and the regulations promulgated
under that Section of the Code.

(B) DEBT SERVICE COVERAGE REQUIREMENT; WASTEWATER RATE
COVENANT; REPORTING.

(D Debt Service Coverage Requirerment. ‘The Borrower shall maintain
wastewater rates and charge fees in connection with the operation of the Facility that are
adequate to generate Net Operating Revenues in each fiscal year sufficient to pay (1) all debt
service {excluding debt service on the Loan), (ii) all other financial obligations imposed in
cormection with prior lien obligations of the Borrower, and (m) an amount equal to the debt
service coverage factor of 105% multiplied by the debt service payments due under this
Loan Agreement in that fiscal year.

(2)  Wastewater Rate Adjustments. The Borrower shall review its wastewater

rates and fees at least annually. If, in any fiscal year, the Borrower fails to collect fees

* sufficient to meet the debt service coverage requirement described in ARTICLE 5(B)(1), the

Borrower shall prompily adjust its wastewater rates and fees to assure future compliance

with such coverage requirement. The Borrower’s adjustment of the wastewater tates and

fees does not constitute a cure of any default by the Borrower of the debt service coverage

requirement set forth in ARTICLE 5(B)(1). The Borrower’s fatlure to adjust rates shall not,

at the discretion of DEQ, constitute a default if the Borrower transfers to the fund that holds

the Net Operating Revenues unencumbered resources in an amount equal to the revenue
deficiency to the Facility that produces the Net Operating Revenues.

(3) Repotting. Requirement. By December 31 of each year the Bomower shall
provide DEQ with a report that demonstrates the Borrower's compliance with the
requirements of this ARTICLE 5(B). If the audit report described in ARTICLE 5(F)
identifies the Net Operating Revenues and containg a calculation demonstrating the
Borrower’s safisfaction of the requirements of this ARTICLE 5(B), that audit will satisly the
requirements of this ARTICLE 5(B)(3).
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(C)  LOANRESERVE REQUIREMENT; LOAN RESERVE ACCOUNT.

(L Loan Reserve Requirement, The Loan reserve requirement equals 100%
times one-half of the average annual debt service based on the final repayment schedule.
Until the Finel Loan Amount is calculated, the Loan reserve requirement is $210,174. The
Borrower shall deposit the Loan reserve requirement amount into the Loan Reserve Account
no later than the date the first payment is due hereunder.

(2)  Loan Reserve Account. The Borrower shall create a segregated Loan
Reserve Account that shall be held in trust for the benefit of DEQ. The Borrower hereby
orants to DEQ a security interest in and irrevocably pledges the Loan Reserve Account to
pay the amounts due under this Loan Agreement. The funds in Loan Reserve Account so
pledged and hereafter received by the Borrower shall immediately be subject to the lien
of such pledge without physical delivery or further act, and the lien of the pledge shall be
superior to all other claims and liens whatsoever, to the fullest extent permitted by ORS

 287A.310. The Borrower represents and warrants that the pledge of the Loan Reserve
Account hereby made by the Borrower complies with, and shall be valid and binding
from the date of this Agreement pursuant to, ORS 287A.310. The Borrower shall use the
funds in the Loan Reserve Account solely to pay amounts due hereunder until the principal,
interest, fees, and any other amounts due hereunder have been fully paid.

(3)  Additional Deposits. If the balance in the Loan Reserve Account falls below
the Loan reserve requirement, the Bomrower shall promptly deposit from the first Net
Operating Revenues available after payment of the amounts due hereunder (unless the
Borrower has previously made such deposit from other money of the Borrower) an amount
sufficient to restore the balance up to the Loan reéserve requirement.

(D)  INSURANCE. At its own expense, the Borrower shall, during the term of this
Agreement, procure and maintain insurance coverage (including, but ot limited to, hazard, flood
and general liability insurance) adequate to protect DEQ's interest and in such amownts and against
such risks as are usually insurable in cormection with similar projects and as s usually carrted by
eritities operating similar facilities. The insurance shall be with an enfity which is acceptable t©
DEQ. The Borrower shall provide evidence of such insurance to DEQ. Self insurance mairntained
pursuant to a recognized municipal program of self-insurance will satisfy this requirement.

(E)  INDEMNIFICATION.  The Borrower shall, to the extent permitted by low and the
Oregon Constitution, indemnify, save and hold the State, its officers, agenls and . employees
harmless from and (subject to ORS Chapter 180) defend each of them against any and all claims,
suiis, actions, losses, damages, liabilities, cost and expenses of any nafure whatsoever resulting
from, arising out of or relating to the acts or omissions of the Borrower or its officers, employees,
subcontractors or agents inregard ro this Agreement or the Project.

(F) THE BORROWER'S FINANCIAL ~ RECORDS;  FINANCIAL  REPORTING
REQUIREMENTS.

(1) . Financial Records. The Borrower shall keep proper and complete books
of record and account and rmaintain all fiscal records relafed to this Agreement, the
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Project, and the Facility in accordance with generally accepted accounting principles,
generally accepted government accounting standards, the requirements of the
Governmental Accounting Standards Board, and state minimum standards for audits of
municipal corporations. The Borrower must maintain separate Project accounts in
accordance with generally accepted government accounting standards promulgated by the
Governmental Accounting Standards Board. The Bortower will permit DEQ and the
Oregon Secretary of State and their representatives to inspect its properties, and all work
done, labor performed and materials furnished in and about the Project, and DEQ, the
Oregon Secretary of State and the federal government and their duly authonized
representatives shall have access 1o the Borrower’s fiscal records and other books,
documents, papers, plans and writings that are pertinent to this Agreement to perform
examinations and audits and make excerpts and transcripts and take copies.

(2)  Record Retention Period. The Borrower shall retain and keep accessible
files and records relating to the Project for at least stx (6) years (or snch fonger period as
may be required by applicable law) after Project completion as determined by DEQ and
financial files and records until all amounts due under this Loan Agreement are fully repaid,
or until the conclusion of ary audit, controversy, or litigation arising out of or related to this
Agreement, whichever date is later. '

(3)  Audit. Federal enabling legislation and applicable regulations require an
audit of each CWSRF Loan. The Borrawer agrees to provide to DEQ the following which
DEQ agrees to aceept as adequate to meet this federal audit requirement. .

(a)  As soon as possible, but in no event later than six (6) months
following the Project Completion Date, a full and complete accounting of the Costs
of the Project, including but not limited to documentation to support each cost
element and a summary of the Costs of the Project and the sources of funding; and

(b)  As soon as possible, but in no event later than nine (9) months after
the end of each fiscal year, a copy of the Borrower's annual audit report, if requested
by DEQ. '

(4) -~ Sipple Audit Act Requirements. ~ The CWSRF Program receives
capitalization grants through the Catalog of Federal Domestic Assistance (“CFDA™) No.
66.458: Capitalization Grants for State Revolving Funds and is subject to the regulations
of the U.S. Environmental Protection Agency (“EPA”™). The CWSRF Program is subject
to the U.S. Office of Management and Budget Circular A-133, “Audits of States, Local
Governments, and Non-Profit Organizations” implementing the Single Audit Act of
1984, 31 U.S.C. §87501-7507 (1994) as amended by Pub. L. 104-156, §§1-3, 110 Stat.
1397 (1996) (“Circular A-133”). As a sub-recipient of a federal grant, the Borrower is
subject to Circular A-133 to the extent that Loan proceeds include federal capitalization
grant funds. DEQ will notify the Borrower of the sources of the Loan funds at the end of
each fiscal year, and to the extent required, the Borrower is responsible for compliance
with the requiremnents of Circular A-133. '

(G) DBE Goop Farrs EFFORT. Pursuant fo the good faith efforis described in
APPENDIX C, the Borrower shall make a good faith effort to promote fair share awards to
Minority Business Enterprises (“MBE”), Women's Business Enterprises (“WBE”), and Smali
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Businesses in Rural Areas (“SBRA™) on all contracts and subcontracts awarded as part of the
Project. The Borrower agrees to include in its contract{s) with its prime confractor(s), the
following language, which must not be altered in any way:

“The contractor shall not discriminate on the basis of race, color, national
origin or sex in the performance of this contract. The contractor shall carry cut
applicable requiremments of 40 CFR part 33 in the award and administration of
contracts awarded under EPA financial assistance agreements. Failure by the
contractor to carry out these requirements is a material breach of this contract
which may result in the termination of this contract or other legally available
remedies.”

The Borrower also agrees to include, in its contract(s) with its prime centractor(s), and shall
cause each contract awarded by its prime contractos(s) to include, langnage to the following
effect (the exact language may vary): :

(1) A prime contractor niust pay its subcontractor(s) no more than 30 days from
the prime contractor’s receipt of payment from the Borrower.

(2) The Borrower must be notified in writing by its prime contractor prior to any
termination of a DBE subcentractor for convenience by the prime contractor.

(3) If a DBE subcontractor fails to complete work under the subcontract for any
reason, the prime contractor must employ the Six Good Faith Efforts described i 40
C.F.R. 33.301 if soliciting a replacement subcontractor. ,

(4} A prime contractor must employ the Six Good Faith Efforts even if the
prime contractor has achieved its Fair Share Objectives under Subpart Iy of 40 C.F.R.
Part 33.

(H)  CONTRACT LANGUAGE. The Borrower shall include in all contracts (unless
exernpt) with its prime confractor(s) the language set forth in APPENDIX F. Further, the Borrower
agrees to fully comply with Subpart C of 2 C.F.R. 180 and Subpart C of 2 C.F.R. 1532 regarding
debarment and suspension and agrees to include or cause to be included in any contract at any
tier the requirement that a contractor comply with Subpart C of 2 C.F.R. 180 and Subpart C of 2
C.F.R. 1532 if the contract is expected to equal or exceed $25,000.

(1) PROJECT ASSURANCES. Nothing in this Loan Agreement prohibits the Borrower
~ from requiring more assurances, guarantees, indemnify or other contractual requirements from any
party performing Project work.

ARTICLE 6: REPRESENTATIONS, WARRANTIES, COVENANTS AND CONDITIONS RELATING TO
CONSTRUCTION PROJECTS ONLY

(A) " THE BORROWER’S REPRESENTATION AND WARRANTY REGARDING COSTS
ALREADY INCURRED.

(1) . The Borrower represents and warrants to DEQ that, as of the date of this
Loan Agreement, the Costs of the Project actually incurred by the Berrower for
construction, do not exceed $-1,645,280-.
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{2) The Borrower acknowledges that DEQ is relying upon the Borrower's
representation regarding the amount of Costs of the Project incurred by the Borrower for
construction prior to the date of this Loan Agreement as set forth in ARTICLE 6(A)(1)

above to determine what portion of the Loan qualifies as a "refinancing” under the EPA’s
Clean Water State Revolving Fund regulations, 40 C.F. R Part 35, that may be disbursed on
& reimbursement basis.

(B)  CONBITION TO DISBURSEMENTS. DEQ’s obligation to make disbursements
hereunder is further conditioned on the following:

(1)  The Borrower's plans, specifications and related documents for the Project
shall be reviewed and approved by DEQ, as required by OAR Chapter 340, Division 054.

(2)  The Borrower has submitted documentation satisfactory to DEQ that the
dishursement is for work that complies with plans, specifications, change orders and
addenda approved by DEQ, in accordance with OAR Chapter 340, Division 054.

(3)  The Borrower has submitted a copy of the awarded contract and bid
docurments (including a tabulation of all bids received) to DEQ for the portion of the
Project costs that will be funded with the disbursement. '

'(C) GENERAL PrOVISIONS, The Borrower covenants with DE(Q that:
(1) Construction Manual. Unless stated otherwise in this Agreement, the

Botrower shall comply with the requirements set forth in the Manual as in effect from
time to time. DEQ will provide the Borrower with a copy of the Marual upon request.

(2)  Plans and Specifications. The Borrower shall obtain DEQ's review and
approval of the Borrower's plans, specifications, and related documents for the Project, as
required by OAR Chapter 340, Division 054, prior to any disbursement of Loan proceeds
hereunder.

(3)  Change Orders. - The Borrower shall submit all change orders to DEQ.
The Borrower must submit prior to its execution any change order that exceeds $100,000 or
will alter Project performance. The Borrower shall not use any Loan proceeds to pay for
costs of any change order that DEQ has not approved in writing. This' ARTICLE 6(C)(3}
shall not prevent the Borrower from using funds other than Loan proceeds fo pay for
a change order before DEQ approves if, but the Borrower bears the m,k that DEQ will not
approve the change order.

%) Inspections; Reports. The Borrower shall provide inspection reports
during the construction of the Project as required by DEQ to ensure that the Project
complies with approved plans and specifications. Qualified inspectors shall conduct
these inspections under the divection of a registered civil, mechanical or electrical
engineer, whichever is appropriate. DEQ or its representative(s) may enter property
owned or controlled by the Borrower to conduct interim inspections and require progress
reports sufficient to determine compliance with approved plans and specifications and
with the Loan Agreement, as appropriate.
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&) Ashestos and Qther Hazardous Materials. The Borrowsr shall ensure that
only persons frained and qualified for removal of asbestos or other Hazardous Materials will
remove any ashestos or Hazardous Materials, respectively, which may be part of this
Praject.

(6) Operation and Maintenance Manual., The Borrower shall submit to DEQ-a
draft Facility operation and maintenance manual before the Project is fifty percent (50%)
complete. The Borrower shall submit to DEQ a final Facility operation and maintenance
manual that meets DEQ’s approval before the Project i ninety percent (90%) complete,

. (T Proiect Perfommance Certification. The Borrower shall submit to DEQ draft
performance standards before the Project is fifty percent (50%) complete. The Borrower
shall submit to DEQ final petformance standards that meet DEQY’s approval before the
Project is ninety percent (90%) complete. The Borrower shall submit to DEQ the following
done in accordance with the Manual: (1) no later than 10.5 months after the Initiation of
Ovperation (as that term is defined in OAR 340-054-0010(26)), a perfornzance evaluation
report based on the approved performance standards; (if) within one year after the Project’s
Tnitiation of Operation, Project performance certification statement; and (iif) within two (2)
months of submission of such Preject performance certifieation statement, a corrective
action plan for any Project deficiencies noted in said statement. ' '

(8)  Alterations After Completion. The Borrower shall not materially alter the
design or structural character of the Project after completing the Project without DEQ’s
written approval. '

() Project Initiation of Operations,

_ (a)  The Bomower shall notify DEQ of the Initiation of Operation no
more than thirty (30) days afier the actual Project Completion Date. '

(b)  Ifthe Projcet is completed, or is completed except for minor
itemns, and the Project is operable, but DEQ) has not received a notice of
Initiation of Operation from the Borrower, DEQ may assign an Initiation of
Operation date. -

(D)  PROVISION ATPLICABLE TO CONTRACTS AND SUBCONTRACTS AWARDED
FOR THE PROJECT

(1)  Davis-Bacon Requirements. All contracts and subcontracts awarded as.
part of the Project shall comply with (1) the wage requirements of the Davis-Bacon Act,
‘as amended, 40 U.S.C. §§3141 to 3144, 3146 and 3147 (2002), and (2} the requirements
of the Prevailing Wage Rates for Public Works Profects in Oregon established under
ORS 279C.800 through 279C 870 and QAR 839-025-0000 through 839-025-0540. The
Borrower agrees that it will insert into any contract in excess of $2,000 for construction,
and will cause its subcontractors to insert in any sub-contract in excess of $2,000 for
construction, the Davis-Bacon langnage set forth in Part 1 of ApPENDIX E, and Part 2 of
APPENDIX E as applicable. '
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(2)  Retainage. The Borrower shall require a five percent (5%) retainage in all of
its confracts related to the Project for an amcunt greater than Ome Hundred Thousand
Dollars (§100 O(}O) '

ARTICLE 7 DisCLAIMERS BY DEQ; LIMITATION OF DEQ’S LIABILITY

(A} DISCLAIMER OF ANY WARRANTY. DEQ EXPRESSLY DISCLAIMS ANY
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, INCLUDING BUT NOT
LIMITED TO ANY WARRANTY OF MERCHANTABILITY OR FIINESS FOR A
PARTICULAR PURPOSE, REGARDING THE PROJECT, THE QUALITY OF MATERIALS
SUPPLIED TO AND THAT BECOME A PART OF THE PROIECT, THE QUALITY OF THE
WORKMANSHIP PERFORMED UPON THE PROJECT, OR THE EXTENT AND STAGE OF
COMPLETION OF THE PROJECT. No such warranty or guarantee shall be implied by virtue of
any nspection of dlsbursement made by DEQ. Any inspection dene by DEQ shall be for its sole
benefit. ‘

- {B)  DISCLAIMER OF LIABILITY OF DEQ. DEQ EXPRESSLY DISCLAIMS
LIABILITY OF ANY KIND OR CHARACTER WHATSOEVER FOR PAYMENT OF
LABOR OR MATERIALS OR OTHERWISE IN CONNECTION WITH THE COMPLETION -
OF THE PROJECT OR CONTRACTS ENTERED INTO BY THE BORROWER WITH
THIRD PARTIES FOR THE COMPLETION OF THE PROJECT. All Project costs of labor,
- materials and construction, including any indirect costs, shall be the responsibility of and shall be
paid by the Borrower. :

(C) NONLIABILITY OF STATE.

(1)  The State and its officers, agents and employees shall not be lable to the
Borrower or to any other party for any death, injury, damage, or loss that may result to
any person or property by or from any cause whatsoever, arising out of any defects in the
plans, design drawings and specifications for the Project, any agreements or documents
between the Borrower and third parties related to the Project or any activities related to
the Project. DEQ shall not be re'iponsible for verifying cost-effectiveness of the Project,
doing cost comparisons or reviewing or monitoring compliance by the Borrower or any
other party with state procurement laws and regulations.

(2) The Borrower hereby expressly releases and discharges DEQ, its officers,

agents and employees from all liabilities, obligations and claims arising out of the Project

- work or under the Loan, subject only to exceptions previously agreed upon in writing by
ithe parties.

(3)  Any findings by DEQ concerning the Project and any inspections or analyses
of the Project by DEQ are for determining eligibility for the Loan and disbursement of Loan
proceeds only, Such-findings do not constitute an endorsement of the feasibility of the
Project or its components or an assurance of any kind for any other purpose.
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4) Review and approval of Facilities plans, design drawings and specifications
or other decuments by er for DEQ does not relieve the Borrower of its responsibility to
properly plan, design, build and effectively operate and maintain the Facility as required by -
law, regulations, permits and good management practices.

ARTICLE 8: DEFAULT AND REMEDIES

(AY  EVENTS OF DEFAULT. The occurrence of one or more of the following events
constitutes an Event of Default, whether occurring voluntarily or inveluntarily, by operation of law
or pursuant to any order of any court or govermmentat agency: '

(1)  The Borrower fails fo make any Loan payment within thirfy (30) days
after the payment is scheduled to be made according to the repayment schedule;

) Any representation or warranty made by the Borrower hereunder was antrue
in any material respect a3 of the date it was made;

(3)  ‘The Borrower becomes insolvent or admits in writing an inability to pay its
debts as they mature or applies for, consents to, or acquiesces in the appointment of a trustee
or receiver for the Borrower or a substantial part of its property; or in the absence of such
application, consent, or acquiescence, & trustee or receiver is appointed for the Borrower or a -
substantial part of its property and is not discharged within sixty (60) days; or any
bankruptcy, reorganization, debt arangement or moratorfum or any dissolution or
liquidation proceeding is instituted by or against the Borrower and, if instituted against the
Borrower, is consented to or acquiesced in by the Bormrower or is not dismissed within
twenty (20} days, '

(4)  As a result of any changes in the United States Constitution or the
Oregon Constitution or as a result of any legislative, judicial, or administrative action, any
part of this Loan Agreement becemes void, unenfoerceable or impossible to perform in
accordance with the intent and purposes of the parties hereto or is declared unlawful,

%) The Borrower defaulis in the performance or observance of any covenants
or agreements contained in any loan documents between itself and any lender or lenders,
and the default remains uncured upon the expiration of any cure period prowded by said

-loan documents; or

(6)  The Borrower fails to cure non-compliance in any material respect with any
other covenant, condition, or agreement of the Borrower hereunder, other than as set forth in
(1) through (55 above within a period of thirty (30) days after DEQ provides notice of the
noncompliance.

(B) REMEDIES. If DEQ determines that an Event of Default has occurred, DEQ may,
without further notice:

CITY OF ASHLAND: R11751: 2718473 (8/15/11) ‘ _ LOAN AGREEMENf



OREGON DEPARTMENT OF ENVIRONMENTAL QUALITY ]
CLEAN WATER STATE REVOLVING FUND _ : PAGE 19

(1)  Declare the Outstanding Loan Amount plus any wnpaid accrued interest, fees
and any other armounts due hereunder immediately due and payable;

(A Cease maling disbursement of Loan proceeds or make some
disbursements of Loan proceeds and withhold or refuse to make other disbursements;

3) Appoint a receiver, at the Borrower’s expense, 1o operate the Facility that
produces the pledged revenues and collect the Gross Revenues;

{4) Set and collect utility rates and charges;.

) Pay, compromise or setfle any lens on the Facility or the Project or pay other
sums required to be paid by the Borrower in connection with the Project, at DEQ's
discretion, using the Loan proceeds and such additional money as may be required. 1f DEQ
pays any encumbrance, lien, claim, or demand, it shall be subrogated, to the extent of the

- amount of such payment, to all the rights, powers, privileges, and rewmedies of the holder of
the encumbrance, lien, claim, of demand, as the case may be. Any such subrogation rights
shail be additional cumulative security for the amounts due under this Loan Agreement;

(6)  Direct the State Treasurer to withhold any amounts otherwise due to the
Borrower from the State of Oregon and, to the extent permitted by law, direct that such
fiunds be applied to the amounts due DEQ under this Loan Agreement and be deposited into
the SRF; and ‘

(7)  Pursue any other legal or equitable remedy it may have.

ARTICLE 9: DEFINITIONS

_ A(A) “BORROWER” means the public agency (as defined in ORS 468.423(2)) shown as
the “Borrower” in Article 1(A} of this Agreement.

(B) “CoOMPLETION DATE” means the date on which the Project is completed. If the
Pro;ect is a planning project, the Completion Date is the date on which DEQ accepts the planning
project. If the Project is a design project, the Completion Date is the date on which the design
project is ready for the contractor bid process. If the Project is a construction project, the
Completion Date is the date on which the construction project is substantiaily complete and ready -
for Initiation of Operation.

(C) “Costs OF THE PROJECT” means expenditures approved by DEQ that are
necessary to construct the Project in compliance with DEQ’s requirements and may include but are
not limited to the following items:

1 Cost of labor and materials and all costs the Borrower is required to pay
under the terms of any contract for the design, acquisition, construction or installation of the

Project;

{2)  Engineering fees for the design and construction of the Project.
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(3} The costs of surety bonds and insurance of all kinds that may be required or
necessary during the course of completion of the Project;

(1) The legal, financing and administrative costs of obtaining the Loan and
completing the Project; and

(3) Any other costs approved in writing bj DEQ.

_ D) “CWSRE PROGRAM” or “CWSRE” means the Clean Water State Revolving Fund
Loan Program, a loan program administered by DEQ under ORS 468.423 to 468.440.

(E)  “DEQ” means the Oregon Department of Environmental Quality.
(F)  “DIRECTOR” means the Director of DEQ or the Director's authorized réprescntative.

(G)  “FACILITY” means all property owned or used by the Borower to provide -
wastewater collection, treatment and disposal services, of which the Project is a part.

(H)  “FINAL LOAN AMOUNT” means the total of all Loan proceeds disbursed to the
Borrower under the Loan Agreement, determined on the date on which the Borrower indicates that
no further Loan funds will be requested, all eligible expenditures have been reimbursed from the
Loan proceeds, or all Loan proceeds have been disbursed hereunder, whichever occurs first.

() “GROSS REVENUES” means all fees and charges resulting from operation of the
Facility and any interest earnings thereon; provided however, Gross Revenues does not include: the
proceeds of any grants; the proceeds of any borrowings for capital improvements; the proceeds of
any liability insurance; or the proceeds of any casualty insurance which the Borrower intends to and
does utilize for repair or replacement of the Facility or a part thereof.

Ka)) “HAZARDOUS MATERTALS” means and includes flammable explosives, radioactive
matérials, asbestos and substances defined as hazardous materials, hazardous substances or
hazardous wastes in the Comprehensive Environmental Response, Compensation, and Liability Act,
as amended by the Superfund Amendments and Reauthorization Act (42 U.S.C. Section 9601, =t
seq.), the Hazardous Materials Transportation Act (49 U.S.C. Section 1801, et seq.) and the
Resource Conservation and Recovery Act (42 U.S.C. Section 6901, et seq.), and regulations
promulgated thereunder. .

(K)  “LOAN" means the {oan made pursuant to this Loan Agreement.
(L)  “LOAN AGREEMENT” or “AGREEMENT” means this loan agreement and ifs
exhibits, eppendices, schedues and aftachments (which are by this seference incorporated

herein), and any amendments thereto. _ . :

(M)  “LoAN AMOUNT” means the maximum amount DEQ agrees to loan the Borrower
. hereunder.

(N)  “LOAN RESERVE ACCOUNT” means the account described in ARTICLE 5({:}(2).'
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(0)  “LOBBYING” means influencing or attempting to influence a membez, officer or
employee of a governmental agency or legislature in connection with the awarding of a
government contract, the making of a government grant or loan or the entering into of a
cooperative agreement with such goverrsmental entity or the extension, continuation, renewal,
amendment or modification of any of the above.

(P)  “MANUAL” means the CWSRF Maznuzl for Construction Projects.

(Q) “NET OPERATING REVENUES” means the Gross Revenues less the Operéti.ﬁg
Expenses for the Facility.

(R}  “OPERATING EXPENSES” mesans all direct and indirect expenses incurred for
operation, maintenance and repair of the Facility, including but is not limited 1o administrative
expenses, legal, financial and accounting expenses, Insurance prermums claims (to the extent that
monies are not available from insurance proceeds), taxes, engineering expenses relating fo operation -
and maintenance, payments and reserves for pension, retirement, health, hospitalizaticn, and sick
leave benefits, and avy other ‘similar expenses to be paid to the extent properly and directly
attributable to operations of the Facility. Operating expenses include an appropriate amount for
reserves for repair and replacement of the Facility based on the expected life of the collection,
treatment and dlsposal facilities.

(S)  “OUTSTANDING LOAN AMOUNT” means, as of any date, the sum of all
disbursements to the Borrower hereunder less the sum of all Loan principal payments received by
DEQ. :

(T)  “PROJECT” means the facilities, activities or decuments described in ARTICLE

1(E) and (F).

(U)  “REPAYMENT PERIOD” means the repayment period ending on the date specified in
ARTICLE i1(H) which date shall not in any event be later than twenty (20) years after the
Completion Date.

(V)  “SRF” means the Water Pollu‘aon Control Revelving Fund established under ORS
468.427, also known as the State Revolying Fund.

W “STATE™ means the State of Oregon.
g
ARTICLE 1¢: MISCELLANEQUS -

(A} NoTICES. All notices, payments, statements, demands, requests or other
communications undet this Loan Agreement by either party to the other shall be in writing and shall
be sufficiently given and served upon the other party if delivered by personal delivery, by certified
mail, retum receipt requested, or by facsimile transmission, and, if (o the Borrower, delivered,
addressed or transmitted to the location or number listed in ARTICLE 1{B), and if to DEQ,
delivered, addressed or Transmﬂ:ted fo:

Clean Water State Revolving Fund Loan Program
“Water Quality Division

Department of Environmental Quality

811 S.W. Sixth Avenue
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or to such other addresses or numbers as the parties may from time to time designate. Any notice or
other communication so addressed and mailed shall be deemed to be given five (5) days after
mailing. Any notice or other communication delivered by facsimile shall be deemed to be given
when receipt of the transmission is generated by the transmitting machine. To be effective against
DEQ, such facsimile transmission must be confirmed by telephone notice to DEQ’s CWSRF
Program Coordinator. Any notice or other comnuumication by personal delivery shall be deemed to
be given when actually delivered.

{B) WAIVERS AND RESERVATION OF RIGHTS.

(1}  DEQ’s waiver of any breach by the Borrower of any term, covenant or
condition of this Loan Agreement shall not operate as a waiver of any subsequent breach of
the same or breach of any other term, covenant, or condition of this Loan Agreement. DEQ
may pursue any of its remedies hereunder concurrenitly or consecutively without being
deemed to have watved its right to pursue any other remedy. :

(2)  Nothing in this Loan Agreement affects DEQ's right to take remedial
action, including, but not limited to, administrative enforcement action and action for
breach of contract against the Borrower, if the Borrower fails to carry out its obligations

- under this Loan Agreement. :

(C)  TimEIs OF Tue ESSENCE. The Borrower agrees that time is of the essence under
this Loan Agreement.

‘ (D) RELATIONSHIP OF PARTIES. The parties agree and acknowledge that their
relationship is that of independent contracting parfies, and neither party hereto shall be deemed
an agent, partner, joint venturer or related entity of the other by reason of this Loan Agreement.

~ (E) NOTHIRD PARTY BENEFICIARIES. DEQ and the Borrower are the only parties to
this Loan Agreement and are the only parties entitled to enforce the terms of this Loan -
Agreement. Nothing in this Loan Agreement gives, is intended to give, or shall be construed to
give or provide any benefit or right not held by or made generally available to the pubhc
whether directly, indirectly or otherwise, to third persons uniess such third persons are
individually identified by name herein and expressly described as intended beneficiaries of the
terms of this Loan Agreement. Any inspections, audits, reports or other assurances done or
obtained, or approvals or consents given, by DEQ are for its benefit only for the purposes of
administering this Loan and the CWSRF Program.

(F)  AsSSIGNMENT. DEQ shall have the right to transfer the Loan or any part thereof,
or assign any or all of its rights under this Loan Agreement, at any time after execution of this
" Loan Agreement upon written notice to the Borrower. Provisions of this Loan Agreement shall
inure to the benefit of DEQ’s successors and assigns. This Loan Agreement or any interest -
therein may be assigned or transferred by the Borrower only with DEQ’s prior written approval
(which consent may be withheld for any reasen), and any assignment or transfer by the
Borrower in contravention of this ARTICLE 10(F) shall be null and veid.
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(G) DEQ NOT REQUIRED TO ACT. Nothing contained in this Loan Agreement requires
DEQ to incur any expense or Lo take any action hereunder in regards to the Project.

()  FURTHER ASSURANCES. The Borrower and DEQ agree to execute and deliver any
written instruments necessary to carry out arty agreement, texm, condition or assurance in this Loan
Agreement whenever a party makes a reasonable request to the other party for such instruments.

I VALIDITY AND SEVERABILITY; SURVIVAL. If any part, term, or provision of this
Loan Agreement or of any other Loan document shall be held by a court of competent jurisdiction
to be void, voidable, or unenforceable by either party, the validity of the rermaining portions, terms
and prowsmns shall not be affected, and all such remaining portions, terms and provisions shall
remain in full force and effect. Any provision of this Agreement which by its nature or terms is
intended to survive temnination, including but not limited to ARTICLE 5(E), shafl survive
termination of this Agreement.

{J)  No CONSTRUCTION AGAINST DRAFTER. Both parties acknowledge that they are
each represented by and have sought the advice of counse! in connection with this Loan Agreement
and the transactions contempiated hereby and have read and understand the terms of this Loan
Agreement. The terms of this Loan Agreement shall not be construed against either party-as the
drafter hereof.

(K) HEADINGS. All headings contained herein are for convenience of reference only and
are not intended to define or limit the scope of any provision of this Loan Agreement.

(L)  ATTORNEYS' FEES AND EXPENSES. In any action or suit to’enforce any right or
remedy under this Agreement, the prevailing party shall be enmtitled to recover ifs reasonable
attorneys' fees and costs, to the extent permitted by law.

(M) CHOICE OF LAW; DESIGNATION OF FORUM; FEDERAL FORUM.

1) The laws of the State of Oregon (without giving effect to its conflicts of law.
principles) govern all matters arising out of or relating to this Agreement, including, wzthout
timitation, its validity, interpretation, construction, performance, and enforcement.

(2) Any party bringing a legal action or proceeding against any other party arising out
of or relating to this Agreement shall bring the legal action or proceeding in the Circuit Court of
the State of Oregon for Marion County (unless Oregon law requires that it be brought and
conducted in another county). Each party hereby consents to the exclusive jurisdiction of such
court, waives any objection to venue, and waives any claim that such forum is an inconvenient
forum.

3) Notwﬂhstandmc ARTICLE 10(M)(2), if a claim must be brought i a federal forum
then it mmust be brought and adjudicated solely and exclusively within the United States District
Court for the District of Oregon. This ARTICLE 10(M)(3) applies to a claim brought against the
State of Oregon only o the extent Congress has appropriately abrogated the State of Oregont’s
sovereign imumunity and is not consent by the State of Oregon to be sued in federal court. 'This
ARTICLE 10(M)(3) is also not a waiver by the State of Oregon of any form of defense or

_immunity, including but not limited to sovereign immunity and immunity based on the Eleventh
Amendment to the Constitution of the United States.

CITY OF ASHLAND: R11751: 2718473{8/15/11) . LOAN AGREEMENT



QOREGON DEPARTMENT OF ENVIRONMENTAL QUALITY
CLEAN WATER STATE REVOLVING FUND

- PaceZ4

) COUNTERPARTS. This Loan Agreement may be executed in’ any number of
counterparts, cach of which is deemed to be an original, but all together constitute but ene and the
same instrument.

(0) ENTIRE AGREEMENT; AMENDMENTS. This Loan Agreement, including all
appendices and attachmerts that are by this reference incorporated herem, constitutes the entire
agreement between the Borrower and DEQ on the subject matter hereof, and it shall be binding on
the parties thereto When cxecuted by all the parties and when all approvals required 1o be obtained
by DEQ have been obtained. This Loan Agreement, including all related Loan decuments and
instruments, may not be amended, changed, medified, or altered without. the written consent of the
partics.

CITY OF ASHTLAND

By: --L, "M’/él;{\ ’“"L*Uff S-272-13

Authoriz \jd Officer - Date

Typed Name: _
Title:

STATE OF OREGON ACTING By AND THROUGH ITS
DEPARTMENT OF ENVIRONMENTAL QUALITY

Gregory K. Aldrich, Water Quality Administrator . Date

Approved as to Legal Sufficiency by
The Attorney General's Office

Lynn T. Nagasako, Senior AAG ' Date

Ermon | Q@gwaﬂai 5/8%}13;
. .
i f-él‘
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APPENDIX A: REPAYMENT SCHEDULE

BORROWER: City of Ashland : ANNUAL INTEREST RATE: 1.00%

SRF LOANNO.:  R11751 PAYMENT AMOUNT: Variable
LOAN AMOUNT: _ $ 4,549,691 - _ANNUAL FEE: - 0.50%
Doe e e e e e PAYMENT = = = = = == - - mmm— - Principal
Date Pt Principal Interest Fees Total Balance
‘ , - 4,549,691
g/1/2015 1 0 68,600 - 0 68,600 4,548,691
3/1/2016 2 120,494 22,748 22,748 165,990 . 4,429,197
4/1/2016 3 121,098 22,146 ) 143,242 4,308,101
3/1/2017 4 121,702 21,840 21,540 164,782 4,186,399
9/1/2017 5 122,310 20,932 0 143,242 4,064,089
3/1/2018 6 122,922 20,320 20,320 163,562 3,941,187
a/2018 7 123,536 19,706 o0 143,242 3,817,631
3/1/2019 8 124,153 18,089 19,089 162,331 3,693,478
a/1/2019 9 124,775 " 18,467 0 143,242 3,568,703
3/1/2020 10 125,398 17,844 17,844 161,086 3,443,305
g//2020 11 128,026 17,216 : 0 143,242 3,317,279
3/1/2021 12 126,656 16,586 16,586 159,828 3,180,523
9/1/2021 13 127,289 15,953 , 0 143,242 3063334
3/1/2022 14 127,925 15,317 15,317 158,659 2,835,400
or1/2022 15 128,565 14,677 0 143,242 2,806,844
3/1/2023 16 129,208 14,034 14,034 157,276 2,877,636
9/1/2023 17 129,854 13,388 , 0 - 143,242 2,547,782
3/1/2024 18 130,503 12,739 12,739 165,881 2,417,279
9/1/2024 19 131,185 12,087 o 143,242 2,286,124
3112025 20 131,812 11,430 11,430 154,872 2,154,312
oM/2025 21 132,470 10,772 ) 143,242~ 2,021,842
31120268 22 133,133 10,109 10,109 153,351 1,888,709
9f1/2026 23 133,799 9,443 0 143,242 1,754,910
3M/2027 24 134,467 8,775 8,775 152,017 1,620,443
g/1/2027 25 135,140 8,102 0 143,242 1,485,303
3/1/2028 26 135,815 7.427" 7,427 150,668 1,349,488
9/1/2028 27 136,494 6,748 0 143,242 1,212,994
3/1/2029 28 137,177 6,065 6,065 149,307 1,075,817
9/1/2029 29 137,863 5,379 0 143,242 937,954
3/1/2030 30 138,545 4,690 4,690 147,925 799,409
9/1/2030 31 78,157 3,997 0 . 82,154 721,252
3/1/2031 32 78,548 3,606 3,606 85,760 642,704
9/1/2031 33 78,940 S 3,214 0 82,154 583,764
3/1/2032 34 79,335 2,819 2,819 84,873 484,429
9/1/2032 35 79,732 2,422 ' 0 82,154 - 404,697 -
3/1/2033 36 80,131 2,023 2,023 84,177 324,566
9/1/2033 37 80,531 1,623 0- 82,154 244,035
3/1/2034 38 80,934 1,220 1,220 83,374 163,101
8/1/2034 39 81,338 816 0 82,154 81,763
3/1/2035 40 - 81,763 409 408 82,581 0
TOTALS 4,549,691 494,478 218,790 5262 959 -

REQUIRED LOAN RESERVE: 5 210174
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APPENDIX B: ESTIMATED CWSRYT LOAN DISBURSEMENT SCHEDULE

Loan finds are expected to be available based on the following Project schedule:

4713 - 6/13: $2,274,845
7713 -9/13: $2,274,846
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AppENDIX C: DBE GOOD FAITH EFFORTS

At a minimum the Borrower or its prime contractor must take six atfirmative steps (which apply
to any procurement of construction, supplies, equipment or services) to demonstrate good faith
effort to utilize minority (MBE), women-owned (WBE) and small (SBE} businesses. The six
steps are:

1) Toinclude qualified small, minority and women's businesses on solicitation lists;

2) To assure that small, minority, women's businesses ar¢ solicited whenever they are potential
SOULCES;

3} To divide total requirernents, whenever economically feasible, into smaller tasks or quantities to
permit maximum pasticipation by small, minority or women's busiresses;

4) To establish delivery schedules whenever the requirements of the work permit, which will
encourage participation by small, minority and women's businesses;

 5) To use the services and assistance of the Small Business Administration (http://pro-net.sba.gov)
" and the Office of Minority Business Enterprise of the U.5. Department of Commerce
(hitp://www.mbda.gov) to identify appropriate small, minority and women businesses; and

6) To require subcontractors to take all of the affirmative action steps described above and set forth
in 40 CFR 35.3145(d)) in any contract awards or procurements.

The Borrower shall, and shall cause its contractors to, document compliance with the above
requirements on forms found at Tab 6 of the Manual for Construction Projects.

Additional resources available to recipients and contractors include the follq‘.ifing:
EPA Office of Small and Disadvantaged Business Utilization:

Phone: 206 - 553 -2931
Web Site: www.epa.gov/osdbu

Oregon Office of Minority, Women and Emerging Small Business '
350 Winter Street N.E., Room 300 '
Salem, OR 97301-3878

Phone: 503 — 947 -7922 .
Web Site: www.cbs.state.or.us/omweshb
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Appendix D: APPLICABLE FEDERAL AUTHORITIES AND LAWS (“Cross-CUTTERS™)
ENVIRONMENTAL LEGISLATION:

Archaeological and Historic Preservation Act of 1574, P1. 93-291,
Clean Air Act, 42 U.S.C. 7506(c). .
Coastal Barrier Resources Act, 16 U.S.C. 3501, etseq.

 Coastal Zone Management Act of 1972, PL 92-583, as amended.
Endangered Species Act 16 U.S.C. 1531, et seq.
Executive Order 11593, Protection and Fnhancement of the Cultural Environment.
Executive Order 11988, Floodplain Management.
Executive Order 11990, Protection of Wetlands.
Farmland Protection Policy Act, 7 U.S.C. 4201, et seq.
Fish and Wildlife Coordination Act, PL. 85-624, as amended.
National Historic Preservation Act of 1966, PL 89-665,as amended.
Safe Drinking Water Act, Section 1424(e), PL 92-523, as amended.
‘Wild and Scenic Rivers Act, PL 90-542, as amended.
Federal Water Pollution Control Act Amendments of 1972, PL 92-500,

ECONOMYIC LEGISLATION:

Demonstration Cities and Metropolitan Development Act of 1966, PL 89-754, as amended.

Section 306 of the Clean Air Act and Section 508 of the Clean Water Act, including
Executive Order 11738, Administration of the Clean Air Act and the Federal Water
Pollution Control Act with Respect to Federal Contracts, Grants or Loans.

SOCIAL LEGISLATION:

The Age Discrimination Act of 1975, Pub. L. Ne. 94-135, 89 Stat. 713,42 U.S.C. §6102 (1994).

Civil Rights Act of 1964, Pub. L. No. 88-352, 78 Stat. 252, 42 1J.8.C. §20004 (1988). '

Section 13 of PL 92-500; Prohibition against Sex Discrimination under the Federal Water Pollution
Control Act. ‘ ‘

Rehabilitation Act of 1973, Pub. L. No. 93-1123, 87 Stat. 355, 29 U.S.C. §794 (1988}, mcluding
Executive Orders 11914 and 11250). _

Executive Order 12898, Environmental Justice in Minority Populations

Exec. Order No. 11,246, 30 F.R. 12319 (1565), as amended by Exec. Order No. 11,375, 32 F.R.
14303 (1967), reprinted in 42 U.S.C. §2000e (1994), and its regulations at 41 C.I'R.
§§60-1.1 to 60-999.1. '

MISCELLANEOUS AUTHORITY:

Uniform Relocation and Real Property Acquisition Policies Act of 1970, PL 92-646.
Executive Order 12549 and 40 CFR Part 32, Debarment and. Suspension.
Disclosure of Lobbying Activities, Section 1352, Title 31, U.S. Code.
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ArrENDIX E: DAVIS-BACON PROVISION -

Part §
(1) Minimum wages,

(i} All laborers and mechanics employed or working upon the site of the work will be paid
unconditicnally and not less often than once a week, and without subsequent deduction or rebate
on any account (except such payroll deductions as are permitted by regulations issued by the
Secretary of Labor under the Copeland Act (29 CFR part 3}), the full amount of wages and bona
fide fringe benefits (or cash equivalents thereof) due at time of payment computed at rates not
less than those containéd in the wage determination of the Secretary of Labor which is attached

‘hereto and made a part hereof, regardless of any contractual relationship which may be alleged to
exist between the contractor and such laborers and mechanics.

Contributions made or costs reasonably anticipated for bona fide fringe benefits under section
1(b)}(2) of the Davis-Bacon Act on behalf of laborers or mechanics are considered wages peid to
such laborers or mechanics, subject to the provisions of paragraph (a){(1)(iv) of this section; also,
regular contributions made or costs incurred for more than a weekly period (but not less often -
than quarterly) under plans, funds, or programs which cover the particular weekly period, are
deemed to be constructively made or incurred during such weekly period. Such laborers and
mechanics shall be paid the appropriate wage rate and fringe benefits on the wage determination

- for the classification of work actually performed, without regard to skill, except as provided in §
5.5(a)(4). Laborers ot mechanics performing work in more than one classification may be
compensated at the rate specified for each classification for the time actually worked therein:
Provided, that the employer's payroll records accurately set forth the time spent in each
classification in which work is performed. The wage determinatior (including any additional
classification and wage rates conformed under paragraph (a)(1)(it) of this section) and the Davis-
Bacon poster (WH-1321) shall be posted at all times by the contractor and its subcontractors at ‘
the site of the work in & prominent and accessible place where it can be easily seen by the
workas :

Subrecipients may obtain wage determinations from the U.S. Department of Labor’s web site,
www.dol.gov. '

(ii)(A) The subrecipient(s), on behalf of EPA, shall require that any class of laborers or
mechanics, including helpers, which is not listed in the wage determination and which is to be
employed under the contract shatl be classified in conformance with the wage determination. The
State award official shall approve a request for an additional classification and wage rate and
fringe benefits therefore only when the following criterta have been met:

(1) The work to be performed by the classification requested is not performed by a classification
in the wage determination; and

(2) The classification is utilized in the area by the construction industry; and

(3} The proposed wage rate, including any bona fide fringe benefits, bears a reasonable
relationship to the wage rates contained in the wage determination.
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(B) If the contractor and the laborers and mechanics to be employed in the classification (if
known), or their representatives, and the subrecipient(s) agree on the classification and wage rate
(including the amount designated for fringe benefits where appropriate), documentation of the
action taken and the request, including the local wage determination shall be sent by the
subrecipient (s) to the State award official. The State award official will transmit the request, to
the Administrator of the Wage and Hour Division, Employment Standards Administration, U.S.
Department of Labor, Washington, DC 20210 and to the EPA DB Regional Coordinator
concurrently. The Administrator, or an authorized representative, will approve, modify, or
disapprove every additional classification request within 30 days of receipt and so advise the
State award official or will notify the State award official within the 30-day period that
additional time 15 necessary. '

(C) In the event the contractor, the laborers or mechanics to be employed in the classification or
their representatives, and the subrecipient(s) do not agree on the proposed classification and
wage rate (including the amount desigpated for fringe benefits, where appropriate), the award
official shall vefer the request and the local wage determination, including the views of all
interested parties and the recommendation of the State award official, to the Administrator for
determination. The request shall be sent to the EPA DB Regional Coordinator concurrently. The
* Administrator, or an authorized representative, wilf issue a determination within 30 days of

" receipt of the request and so advise the contracting officer or will notify the contracting officer

within the 30-day period that additional time is necessary. '

(D) The wage rate (including fringe benefits where appropriate) determined pursuant to
paragraphs (a)(1)(ii)(B) or (C) of this section, shall be paid to all workers performing work in the
classification under this contract from the first day on which work is performed in the
classification. '

(i) Whenever the minimum wage rate prescribed in the contract for a class of laborers or
mechanics includes a fringe benefit which is not expressed as an hourly rate, the contractor shall
either pay the benefit as stated in the wage determination or shall pay another bona fide frninge
benefit or an hourly cash equivalent thereof. - ‘

(iv) If the contractor does not make payments to a trustee or other third person, the contractor
may consider as part of the wages of any laborer or mechanic the amount of any costs reasonably
anticipated in providing bona fide fringe benefits under a plan or program, Provided, That the -
Secretary of Labor has found, upon the written request of the contractor, that the applicable
standards of the Davis-Bacon Act have been met. The Secretary of Labor may require the
contractor to set aside in a separate account assets for the meeting of obligations under the plan
Or progrant. '

{2) Withholding. The subrecipient(s), shall upon written request of the EPA Award Official or an '
anthorized representative of the Department of Labor, withheld or cause to be withheld from the
contractor under this contract or any other Federal contract with the same prime contractor, or

any other federally-assisted contract subject to Davis-Bacon prevailing wage requirements,

which is held by the same prime contractor, so much of the accrued payments or advances as

may be considered necessary to pay laborers and mcéha,nics, including apprentices, trainees, and
helpers, employed by the contractor or any subcontractor the full amount of wages required by

the contract. In the event of failure to pay any laborer or mechanic, including any apprentice,
trainee, or helper, employed or working on the site of the work, all or part of the wages required
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by the contract, the (Agency) may, after written notice to the contractor, sponsor, applicant, or
owner, take such action as may be necessary to cause the suspension of any further payment,
advance, or guarantee of funds until such violations have ceased.

(3) Payrolls and basic records.

(1) Payrolls and basic records relating thereto shall be maintained by the contractor during the
course of the work and preserved for a period of three years thereatter for all laborers and
mechanics working at the site of the work. Such records shall contain the name, address, and
social security mumber of each such worker, his or her correct classification, hourly rates of
wages paid (including rates of contributions or costs anticipated for bona fide fringe benefits or
cash equivalents thereof of the types described in section 1(b)(2)(B) of the Davis-Bacon Act),
daily and weekly number of hours worked, deductions made and actual wages paid. Whenever
the Secretary of Labor has found under 29 CFR 5.5(a)(1)(iv) that the wages of any laborer or
mechanic include the amount of any costs reasonably anticipated in providing benefits under a
plan or program described in section 1(b)}2)(B) of the Davis-Bacon Act, the contractor shall
maintain records which show that the commitment to provide such benefits is enforceable, that
the plan or program is financially responsible, and that the plan or program has been
communicated in writing to the laborers or mechanics affected, and records which show the costs
anticipated or the actual cost incurred in providing such benefits. Contractors employing
apprentices or trainees under approved programs shail maintain written evidence of the
registration of apprenticeship programs and certification of trainee programs, the registration of
the apprentices and trainees, and the ratios and wage rates prescribed in the applicable programs.

(ii)(A) The contractor shall submit weekly, for each week in which any contract work 1s
performed, a copy of all payrolls to the subrecipient, that is, the entity that receives the sub-grant
or loan from the State capitalization grant recipient. Such documentation shall be available on
request of the State recipient or EPA. As to each payroll copy received, the subrecipient shall
provide written confirmation in a form satisfactory to the State indicating whether or not the
project is in compliance with the requirements of 29 CFR 5.5(a)(1) based on the most recent
payroll copies for the specified week. The payrolls shall set out accurately and completely all of
 the information required to be maintained under 29 CFR 5.5(a)(3)(1), except that full social

sceurity numbers and home addresses shall not be included on the weekly payrolls. Instead the
payrolls shail onty need to include an individually identifying number for each employee (e.g.,
the last four digits of the employee's social security number). The required weekly payroll
information may be submitted in any form desired. Optional Form WH-347 is available for this
purpose from the Wage and Hour Division Web sifc at
http:/Awww.doleov/esa/whd/forms/wh347instr.atm' or its successor site. The prime contractor is
responsible for the submission of copies of payrolls by all subcontractors. Contractors and
subcontractors shall maintain the full social security number and current address of each covered
wotker, and shall provide them upon request to the subrecipient(s) for transmission to the State
or EPA if requested by EPA , the State, the confractor, or the Wage and Hour Division of the
Department of Labor for purposes of an investigation or audit of compliance with prevailing
wage requirements. It is not a violation of this section for a prime contractor to require a '
subcontractor to provide addresses and social security rumbers to the prime contractor for ifs

© - own records, without weekly subrnission to the subrecipient(s).

1 The correct website address is as follows; hitp://webapps.dol.gov/libraryforms/FormsByNum.asp
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(B) Each payroll submitted shall be accompanied by a “Statement of Compliance,” signed by the
contractor or subcontractor or his or her agent who pays or supervises the payment of the persons
employed under the contract and shall certify the following:

(1) That the payroll for the payroll period-contains the informatién required to be provided under
§ 5.5 (2)(3)(il) of Regulations, 29 CFR part 5, the appropriate information is being maintained
under § 5.5 (@)(3)(i) of Regulations, 29 CFR part 5, and that such information is correct and

- complete; : '

(2) That sach taborer or mechanic (including each helper, apprentice, and tratnee) employed on
‘the contract during the payroll period-has been paid the full weekly wages earned, without
rebate, either directly or indirectly, and that no deductions have been made either directly ar
indirectly from the full wages eamed, other than permissible deductions as set forth in
Regulations, 29 CFR part 3; ‘

(3) That each laborer or mechanic has been paid not less than the applicable wage rates and
fringe benefits or cash equivalents for the classification of worlk performed, as specified in the
applicable wage determination incorporated into the contract,

(C)'The weekly submission of a properly executed certification set forth on the reverse side of
Optional Form WH-347 shall satisty the requirement for submission of the “Statement of
‘Compliance” required by paragraph (a)(3)(iL){(B) of this section.

(D) The falsification of any of the above certifications may subject the contractor or
subcontractor to civil or criminal prosecution under section 1001 of title 18 and section 231 of
title 31 of the United States Code. '

(iii) The corntracter or subcontractor shall make the records required under paragraph (a)(3)(1) of
this section available for inspection, copying, or transcription by authorized representatives of

the State, EPA or the Department of Labor, and shall permit such representatives to inferview
employees during working hours on the job. If the contractor or subcontractor fails to submit the
required records or to make them available, the Federal agency or State may, after writter notice
{o the contractor, sponsor, applicant, or owner, take such action as may be necessary to cause the
suspension of any further payment, advance, or guarantee of funds. Furthermore, failure to

submit the required records upon request or to make such records available may be grounds for
debarment action pursuant to 29 CFR 5.12.

(4) Apprentices and trainees--

(i) Apprentices. Apprentices will be permitted to work at less than the predetermined rate for the .
work they performed when they are employed pursuant to and individually registered in a bona
fide apprenticeship program registered with the U.S. Department of Labor, Employment and
Training Administration, Office of Apprenticeship Training, Employer and Labor Services, or
with 2 State Apprenticeship Agency recogaized by the Office, or il'a person is employed in his

or her first 90 days of probationary employment as an apprenfice in such an apprenticeship
program, who is not individually registered in the program, but who has been certified by the
Office of Apprenticeship Training, Employer and Labor Services or a State Apprenticeship
Agency (where appropriate) to be eligible for probationary employment as an apprentice. The
allowable ratio of apprentices to journeymen on the job site in any craft classification shall not be
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greater than the ratio permitted to the contractor as to the entire work foree under the registered
program. Any worker listed on a payroll at an apprentice wage rate, who s not registered or
otherwise employed as stated above, shall be paid not less than the applicable wage rate on the

" wage determination for the classification of work actuaily performed. In addition, any apprentice
performing work on the job site in excess of the ratio permitted under the registered program
shall be paid not less than the applicable wage rate on the wage determination for the work
actually performed. Where a contractor is performing construction on a project in a locality other
than that in which its program is registered, the ratios and wage rates (expressed in percentages
of the journeyman's hourly rate) specified in the contractor's or subcentractor’s registered
program shall be observed. Every apprentice must be paid at not less than the rate specified in
the registered program for the apprentice's level of progress, expressed as a percentage of the
journeymen hourly rate specified in the applicable wage determination. Apprentices shall be paid
fringe benefits in accordance with the provisions of the apprenticeskip program. If the
apprentlces‘mp program does not specify fringe benefits, apprentices must be paid the full
amount of fringe benefits listed on the wage determination for the applicable classification. If the
Administrator determines that a different practice prevails for the applicable apprentice
clessification, fringes shall be paid in accordance with that determination, In the event the Office
of Appreniiceship Training, Employer and Labor Services, or a State Apprenticeship Agency
recogrized by the Office, withdraws approval of an apprenticeship program, the contractor will
no longer be permitted to utilize apprentices at less than the applicable predetermined rate for the
work performed until an acceptable program is-approved.

(it} Trainees. Except as provided in 29 CFR 5.16, trainees wili not be permitted to work at less
than the predetermined rate for the work performed unless they are employed pursuant to and
individually registered in a program which has received prior approval, evidenced by formal
certification by the U.S. Department of Labor, Employment and Training Administration. The
ratio of trainees to jowrneymen on the job site shall not be greater than permitted under the plan
approved by the Bmployment and Training Administration. Every trainee must be paid at not .
less than the rate specified in the approved program for the trainee's level of progress, expressed
as a percentage of the journeyman hourly rate specified in the applicable wage determination.
Trainees shall be paid fringe benefits in accordance with the provisions of the trainee program. If
the trainee program does not menticn fringe benefits, trainees shall be paid the full amount of
fiinge benefits listed on the wage determination unless the Administrator of the Wage and Hour
Division determines that there is an apprenticeship program associated with the corresponding
journeyman wage rate on the wage determination which provides for less than full fringe benefits
for apprentices, Any employee listed on the payroll at a trainee rate who is not registered and
participating in a training plan approved by the Employment and Training Administration shall
be paid not less than the applicable wage rate on the wage determination for the classification of
work actually performed. In addition, any trainee performing work on the job site in excess of
the ratio permitted under the registered program shall be paid not less than the applicable wage
rate on the wage determination for the work actually performed. In the event the Employment
and Training Administration withdraws approval of a training prograrm, the contractor will no
longer be permitied to utilize trainees at less than the applicable predetermined rate for the work
performed until an acceptable program is approved.

(iif) Equal emp[oynient opportunity. The utilization of apprentices, trainees and journeymen
under this part shall be in conformity with the equal employment opportunity requirernents of
Executive Order 11246, as amended, and 29 CFR part 30.
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(5) Compliance with Copeland Act requirements. The contractor shall comply with the
requirements of 29 CFR part 3, which are incorporated by reference in this contract.

(6) Subcontracts. The contractor or subcontractor shall insert in any subcontracts the clauses
contained in 29 CFR 5.5(a)(1) through (10) and such other clauses as the EPA determines may
by appropriate, and also a clause requiring the subcontractors to include these clauses in.any
Jower tier subcontracts, The prime contractor shall be responsible for the compliance by any
subcontractor or lower tier subcontractor with all the contract clauses in 29 CFR 5.5.

(7} Contract termination; debarment. A breach of the contract clauses in 20 CFR 5.5 may be
grounds for termination of the contract, and for debarment as a contractor and a subcontractor as
provided in 29 CFR 5.12.

(8) Compliance with Davis-Bacon and Related Act requirements. All rulings and interpretations
of the Davis-Bacon and Related Acts contained in 29 CFR parts 1, 3, and 5 are herein
incorporated by reference in this contract.

(9 Disputes conceérning laber standards. Disputes arising out of the labor standards provisions of
this contract shall not be subject to the general disputes clause of this contract. Such disputes
shall be resolved in accordance with the procedures of the Department of Labor set forth in 29
CFR parts 5, 6,-and 7. Disputes within the meaning of this clause include disputes between the
contractor (or any of its subcontractors) and Subrecipient(s), State, EPA, the U.S. Department of
Labor, or the employees or their representatives. '

(10) Certification of eligibility.

{1) By entering into this contract, the contractor certifies that neither it (nor he or she) nor any
person or firm who has an interest in the contractor's firm is a person or firm ineligible to be
awarded Government contracts by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR

5.12(a)(1).

(i) No part of this contract shall be subcontracted to any person or firm ineligible for award of a
Government contract by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1).

(1i1) The péﬁaity for making false statements is prescribed in the U.S. Criminal Code, 18 U.S.C.
1001. '
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, Part 2
Contract Provision for Contracts in Excess of $106,600.

{a) Contract Work Hours and Safety Standards Act. The subrecipient shall insert the following
clauses set forth in paragraphs (2)(1), (2), (3), and (4) of this section in full in any contract in an
amount in excess of $100,000 and subject to the overtime provisions of the Contract Work Hours
and Safety Standards Act. These clauses shall be inserted in addition to the clauses required by -
Ttem 3, above or 29 CFR 4.6. As used in this paragraph, the terms laborers and mechanics
inciude watchmen and guards.

(1) Overtime requirements. No contractor ot subcontractor contracting for any part of the

contract work which may require or involve the employment of laborers or mechanics shall
require or permit any such laborer or mechanic in any workweek in which he or she s employed
on such work to work in excess of forty hours in such workweek unless such laborer or mechanic -
receives compensation at a rate not less than one and one-half times the basic rate of pay for all
hours worked in excess of forty hours in such workweek.

(2) Violation; liability for unpaid wages; liquidated damages. In the event of any violation of the
clause set forth in paragraph (a)(1) of this section the contractor and any subcontractor
responsible therefore shall be liable for the unpaid wages. In addition, such contractor and
subcontractor shall be liable to the United States {in the case of work done under contract for the
District of Columbia or a territory, to such District or to such territory), for liquidated damages.
Such liquidated damages shall be computed with respect to each individual laborer or mechanic,
including watchmen and ghards, employed in violation of the clause set forth in paragraph (a)}(1)
of this section, in the sum of $10 for each calendar day on which such individual was required or
permitted to work in excess of the standard workweek of forty hours without payment of the
overtime wages required by the clause set forth in paragraph (2)(1) of this section,

(3) Withholding for unpaid wages and liquidated damages. The subrecipient shall upon the
request of the EPA Award Official or an authorized representative of the Department of Labor,
shall withhold or cause to be withheld, from any moneys payable on account of work performed
by the contractor or subcontractor under any such contract or any other Federal contract with the
same prime contractor, or any other federally-assisted contract subject to the Contract Work
Hours and Safety Standards Act, which is held by the same prime contractor, such sums as may
be determined to be necessary.to satisfy any labilities of such contractor or subcontractor for
unpaid wages and liquidated damages as provided in the clause set forth in paragraph (a}(Z) of
this section. ' ' :

(4) Subcontracts. The contractor ot subcontractor shall insert in any subcontracts the clauses set
forth in paragraph (2)(1) through (4) of this section and also a clause requiring the subcontractors
to include these clauses in any lower tier subcontracis. The prime contractor shall be responsible
for compliance by any subcontractor or lower tier subcontractor with the clauses set forth in
paragraphs (a}(1) through (4) of this section.

(b) In addition to the clauses contained in Item 3, above, in any coritract subject only to the
Contract Work Hours and Safety Standards Act and not to any of the other statutes cited in 29
CFR 5.1, the Subrecipient shall insert a clause requiring that the contractor or subcontractor shail
maintain payrolts and basic payroll records during the course of the work and shall preserve
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them for a peried of three years from the cornpletion of the contract for all laborers and .
mechanics, including guards am* waichmen, working ori the contract. Such records shall congan
the name and address of sach such emnployes, social security nmamber, correct classifications,
hourly rates of wapas paid, daily and weekiy number of hours worked, deductions made, snd
actual wages paid. Further, the Subrecipient shall insert in any such confract a clause provi unH
hat the records to be maintained vndet this 13&!’90‘1’51;11‘ shall be made ay Luhble by the contracior or
subcontractor for inspection. copying, or transeription by authorized representatives of the
Oregon Department of Envivommentz! Quality and the Department of L abo . and the contracior
or subconlracior will permit such represeniatives to interview eniployecs dunng working hours
‘on the job.

. 5. Compliznee Venfication

(a) The subrecipient shall periodically interview a su *"ﬁs, ent number of emplovees entitled to
BB prevuiling wages {eovered employees) ta venfy that "onir'{f‘tora ot SUDCONIFACiors are paying
(¢ appropriate wage rates. As provided in 29 CER 3.6(2)(0), all interviews mst be conducied
in confidence. The subreci mem mﬂ‘:* vge Standard Form 5—1 45 (ST 1445y or cqu;x dient
documentation (o memorlalize the ntenviews, Coples of the ST 1445 are available from EPA én
reguest.

(k) The subrecipient shall establish and follow an Interview schedule based on its assesgmeni of
the m5ks of noncomipliance with DB posed by contractors or subeontractors and the duration of N
the contract or subcontract. Ad-amindranthe subreeind xf‘“t—SlIt?thl.rrEﬁtrtfii‘hﬁlﬂi%qni\ [ oo ﬂ

Vi e
S
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_ Rrgate-forthe-contrach-or sibeoniza ! ﬂLLS'L conduci more requent
in:"cz“f’imw ifthe mineal interviews or other information indicates that there 1s a risk that the
contractor ur subcontractor is not complying with DB . Subrecipienis shall immediately condict
necessary inferviews in response (o an alle t{\,d viotandn of the prevailing wane requirements. All
mterviews shall be cunducted in conlidence ' '

oot
Dt e n oy

{cy The subreci ipient shall periodically conduct spot cliecks of a representative sample of weekly
payroll data to verify that contraciors or subcontraclors are paying the appropriate wage rates.
The subrecipient shall establish and féllew a spot check schedule based on s assessment of the
fisks of noncompliance with DB posed by cantractors or subeontractors and the duration of the
contract or subeontract. At a minimuny, if practicable, the subrecipient should spot check pa\mii
data within two weelks of each contractor or subcontractor’s submission of | its inilial payroll datz
and two weeks prior to the complefion date the contract or subcontract . Subrecipients must
conduct more frequent spot checks if the initial spot chack or other infonnation indicates that
there is & risk thet the contractor ar subcontractor 18 not complying with DB In addifion, during
the examinations the subrecipient shall verify svidence of fringe beneflt plans and paymients
thereunder hy contractors and subcanizactors who claim eredit far fringe benefit contributions.

{dy The subrecipient shall periodically teview confractors and subcontractors use of aphrentices
and trainess 1o verily regisiration and certificaiion with respect io apprenticeship gnd taining
programs approved:by either the 1.5 Dcp artiment of Lebor or a-stale, as approprizte, and that
CONTECLOrs and subeontractors ave not using disproperiionste numbeis of, Iaborers, trainees and
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apprentices. These reviews shatl be conducted in accordance with the schedules for spot checks
and interviews described in Item 5(b) and (c) above.

(6) Subrecipients must immediately report potential vioiétiéns of the DB prevailing wage
requirements to the EPA DB contact listed above and to-the appropriate DOL Wage and Hour
 District Office listed at hﬁp:/fwww.dol,gow’esafcorltacts/whd/am&rical.h‘[m.2

2 The correct website address is as follows: hitp://www dol.gov/whd/america2 htm#oregon
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APPENDIX K
EQUAL EMPLOYMENT OPPORTUNITY

During the performance of this contract the contractor agrees as follows:

(1) The contractor will not discriminate against any employee or applicant for employmentl
because of race, color, religion, sex or national origin. The confractor will take
affirmative action to ensure that applicants are employed, and that employees are treated
during employment, without regard fo their race, color, religion, sex or national crigin.
Such action shall include, but riot be limited to the following: Empleyment, upgrading,
demotion, or transfer, recruitment or recruitment advertising; layoff or termination; rates
of pay or other forms of compensation; and selection for training, including
apprenticeship. The contractor agrees to post in conspicuous places, available to.
employees and applicants for employment, notices to be provided by the contracting
officer setting forth the provisions of this nondiscrimination clause.

(2) The contractor will, in all solicitations or advertisements for employces placed by or on
behalf of the contractor, state that all qualified applicants will receive consideration for
employmcnt without regard to race, color, religion, sex or national origin.

(3) The contractor will send to each labor union or representative of workers with which he
has a collective bargaining agTeament or other contract or understanding, a notice to be
provided by the agency contracting officer, advising the labor union or workers’

. representative of the contractor’s commitrents under Section 202 of Executive Order
11246 of September 24, 1965, and shall post copies of the notice in conspicuous piaces
available to employees and applicants for employment. :

(4) The contractor will comply with all provisions of Executive Order 11246 of September
24. 1965, and of the rules, regulations, and relevant orders of the Secretary of Labor.

(5) The contractor will furnish all information and reports required by Executive Order
11246 of September 24, 1965, and by the rules, regulatmns and orders of the Secretary
of Labor, or pursuant thereto, and will permit access to his books, records, and accounts
by the contracting agency and the Secretary of Labor for purposes of investigation to
ascertain compliance with such rules, regulations and orders.

(6) In the event of the confractor’s noncomp]iaﬁce with the nondiscrimination clauses of this
contract or with any of such rules, regulations, or orders, this contract may be canceled, '
terminated or suspended in whole or in part and the contractor may be declared ineligible
for further Government contracts in accordance with procedures authorized in Executive
Order 1 1246 of September 24, 1965, and such other sanctions may be imposed and
remedies invoked as provided in Executive Order 11246 of September 24, 1965, or by
rule, regulation, or order of the Secretary of Labor, or as otherwise provided by law.

CIy OF ASHLAND: R11751: 2718473 (8/15/11) LOAN AGREEMENT



OREGON DEPARTMENT OF ENVIROGNMENTAL QUALITY
CLEAN WATER STATE REVOLVING FUND S © PAGE39

(7) The contractor will include the provisions of paragraphs (1) through (7) in every
subcontract or purchase order unless exempted by rules, regulations, or orders of the
Secretary of Labor issued pursuant to section 204 of Executive Order 11246 of
September 24, 1965, so that such provisions will be binding upon each subcontractor or
vendor. The contractor will take such action with respect to any subcontract or purchase
order as may be directed by the Secretary of Labor as a means of enforcing such
provisions including sanctions for noncempliance: Provided, however, that in the event
the contractor becomes involved in, or is threatened with, litigation with a subcontractor
or-vendor as 4 result of such direction, the contractor may request the United States to
enter into such litigation to protect the interests of the United States. -
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APPENDIX G: CERTIFICATION REGARDING LOBBYING
(Contracts in Excess of $100,000.00)

The undersi gnéd certifies, to the best of his or her knowledge and belief, that:

(1) No Federal appropriated funds have been paid or wilt be paid, by or on behalf of the
Borrower, to any person for influencing or attempting to influence an officer or employee -
of any agency, a Member of Congress, an officer or employee of Congress, or an employee
of a Member of Congress in connection with the awarding of any Federal contract, the
making of any Federal grant, the making of any Federal loan, the entering inte of any
cooperative agreement, and the extension, continuation; renewdl, amendment, or
modification of any Federal contract, grant, loan or cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer-or employee of any agency, a
Member-of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with this Federal contract, grant, loan, or cooperative agreement,
the undersigned shall complete and submit Standaxd Form—LLL, “Digclosure Form to
Report Lobbying,” in accordance with its instructions. '

(3) The undersigned shall require that the language of this certification be inciuded in the award
documents for-all subawards at all tiers (including subcontracts, subgrants, and contracts
under grants, loans, and cooperative agreements) and that all subrempzents shall certify and
disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this
{ransaction was made or entered into. Submission of this cerfification is a prerequisite for
making or entering into this transaction imposed by section 1352, title 31, U.S. Code. Any
person who fails to file the required certification shall be subject to a civil penalty of not less
than $10,000 and not more than $100,000 for each such faiture.

Signexd

Title

Date

'Recipient

CITY OF ASHLAND: R131751: 2718473 (8/15/11) o - : LOAN AGREEMENT



	Council Communication
	Resolution: “A Resolution Authorizing and Approving a Clean Water State RevolvingFund Loan Agreement No. R11754”
	Contract: Clean Water State Revolving Fund Loan Agreement No. R11754
	Contract Amendment: Clean Water State Revolving Fund Loan Agreement No. R11751Amendment No. 1
	Original signed agreement R11751

