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legally created and validly existing and is subject to the jurisdiction of this Court. 

3. 

Pursuant to the Act and the Constitution of the State of Georgia, the Issuer has, 

among others, the power, with the consent of the Board of Commissioners of Walton County, 

Georgia (“ Walton County”), to (a) construct, erect, acquire, own, repair, remodel, maintain, add

to, extend, improve, equip, operate and manage projects ( as defined in the Act), (b) to issue

revenue bonds for any of its corporate purposes, including the financing or refinancing, in whole

or in part, the costs of such projects, ( c) to enter into contracts, leases or agreements and to

execute all instruments necessary or convenient, including contracts for construction of projects

and ( d) to enter into contracts, lease agreements or other undertakings with municipal

corporations, counties, and other political subdivisions relative to the furnishing of services and

facilities by the Issuer to such entities for a term not exceeding 50 years. 

4. 

The term “ project” is defined in the Act to include, among other things, ( i) the

acquisition, construction and equipping of water facilities for obtaining one or more sources of

water supply, the treatment of water, and the distribution and sale of water to users and

consumers, and ( ii) the acquisition, construction, equipping, creation, maintenance and extension

of any water impoundments, reservoirs, source- withdrawal facilities or similar or related water-

supply sources.  

5. 

Pursuant to a Trust Indenture, dated April 1, 2008 ( the “ Original Indenture”), 

between the defendant Issuer and Regions Bank, as trustee ( the “ Trustee”), as supplemented by a

First Supplemental Trust Indenture, dated as of April 1, 2008 ( the “ First Supplemental
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Indenture”), between the defendant Issuer and the Trustee, the defendant Issuer, on April 2, 

2008, issued $19,535,000 in aggregate principal amount of its Revenue Bonds (Oconee – Hard

Labor Creek Reservoir Project), Series 2008 ( the “ Series 2008 Bonds”) to provide funds to (a) 

finance or refinance a portion of the cost of a reservoir and related treatment and distribution

facilities in Walton County, Georgia, on Hard Labor Creek ( the “ Reservoir Project”), ( b) pay

capitalized interest on the Series 2008 Bonds, (c) fund a debt service reserve, and (d) finance the

costs of issuance of the Series 2008 Bonds.   

6. 

In connection with the issuance of the Series 2008 Bonds, the defendant Issuer

and defendant Oconee County entered into an Intergovernmental Contract-Hard Labor Creek

Reservoir Project, dated as of October 1, 2007 (the “ Original Contract”), as amended by a First

Supplement to Intergovernmental Contract-Hard Labor Creek Reservoir Project, dated as of

April 1, 2008 (the “ First Supplemental Contract”), pursuant to which the defendant Issuer agreed

to acquire, construct, finance and build the Reservoir Project and make water available therefrom

to the defendant Oconee County, and the defendant Oconee County, in consideration of the

provision of such facilities and services to the defendant Oconee County, agreed to pay to the

defendant Issuer amounts from time to time which the defendant Issuer will use to provide for

the payment of the principal of and interest on the Series 2008 Bonds when due ( the “ Contract

Payments”).   

7. 

Under the Original Indenture, as supplemented by the First Supplemental

Indenture, all right, title and interest of the defendant Issuer in the Original Contract, as amended

by the First Supplemental Contract, including the defendant Issuer’ s right to receive Contract
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Payments (the “ Trust Estate” as to such Series 2008 Bonds) were irrevocably assigned to Trustee

and pledged to the payment of the principal of and interest on, and other amounts payable with

respect to, the Series 2008 Bonds.  

8.  

The Series 2008 Bonds were issued pursuant to the Constitution of the State of

Georgia and the various statutes of the State of Georgia including specifically the Act, which

empowers the Issuer to issue its revenue obligations in accordance with applicable provision of

the Revenue Bond Law of the State of Georgia (O.C.G.A. Sections 36-82-60 and 36-82-85, as

hereinbefore and hereinafter amended), in furtherance of the public purpose for which the

defendant Issuer was created. 

9. 

The Series 2008 Bonds are currently outstanding in the aggregate principal

amount of $19,065,000.  The Series 2008 Bonds were confirmed and validated, and the Original

Indenture and the Original Contract were approved, previously by the order of this Court dated

November 6, 2007, in Civil Action File No. 07-3053- 4. 

10. 

The defendant Issuer has also entered into an Intergovernmental Reservoir & 

Water Supply and Treatment Agreement, dated as of September 1, 2007 ( the “ Water Supply

Agreement”), by and among the defendant Issuer, defendant Oconee County and Walton County, 

under the terms of which defendant Oconee County will, among other things, pay a portion of

the cost of the Reservoir Project, and in consideration thereof, have certain rights with respect to

the Reservoir Project and a portion of the output therefrom.  The Reservoir Project was acquired, 

constructed and equipped in accordance with the Water Supply Agreement.   
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11. 

Defendant Issuer, in furtherance of the public purposes for which it was created, 

now proposes to issue its Refunding Revenue Bonds ( Oconee-Hard Labor Creek Reservoir

Project), Series 2015 (the “ Series 2015 Bonds”) in the aggregate principal amount of $8,425,000, 

for the purpose of providing funds to (i) refund a portion of the Series 2008 Bonds, maturing on

February 1, 2028, in the aggregate principal amount of $1,120,000 and subject to sinking fund

redemption on February 1 in the years 2027 ( in part) and 2028, and maturing on February 1, 

2038, in the aggregate principal amount of $7,020,000 and subject to mandatory sinking fund

redemption on February 1 in the years 2029 through 2035, inclusive (the “Refunded Bonds”) and

ii) pay certain costs incident to the issuance of the Series 2015 Bonds, all in furtherance of the

public purposes for which the defendant Issuer was created.  The Series 2015 Bonds are

authorized pursuant to the Constitution of the State of Georgia and the various statutes of the

State of Georgia, including specifically the Act, and under and by virtue of the authority of a

resolution of the defendant Issuer adopted on June 30, 2015 ( the “ Bond Resolution”).  A certified

copy of the Bond Resolution embodying copies of the Second Supplemental Indenture ( defined

in paragraph 13) and the Second Supplement to Contract ( defined in paragraph 14) forms a part

of the Notice to the District Attorney attached hereto as Exhibit “ A”, and such Notice and the

Bond Resolution are by this reference thereto incorporated herein and made a part hereof.   

12.  

The Series 2015 Bonds, so authorized, shall be designated the “ Walton County

Water and Sewerage Authority Refunding Revenue Bonds ( Oconee - Hard Labor Creek

Reservoir Project), Series 2015.”  The Series 2015 Bonds shall be dated as of and shall bear

interest from their date of issuance and delivery.  The Series 2015 Bonds shall be issued in the
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aggregate principal face amount of $8,425,000 and shall bear interest and mature as to principal

on February 1 in such years and aggregate principal as follows: 

Year Principal Rate

2016 $ 10,000 2.000% 
2017 25,000 3.000
2018 25,000 3.000
2026 210,000 2.375
2027 330,000 4.000
2028 850,000 4.000
2029 880,000 4.000
2030 920,000 4.000
2031 955,000 4.000
2032 995,000 4.000
2033 1,035,000 4.000
2034 1,075,000 4.000
2035 1,115,000 4.000

13. 

The Series 2015 Bonds will be issued pursuant to the Original Indenture, as

supplemented by the First Supplemental Indenture, and as supplemented a Second Supplemental

Trust Indenture, dated as of July 1, 2015 ( the “ Second Supplemental Indenture” and together

with the Original Indenture and the First Supplemental Indenture, the “ Indenture”), between the

defendant Issuer and the Trustee.  A copy of the Second Supplemental Indenture forms a part of

the Notice to the District Attorney attached hereto as Exhibit “ A”, and such Second

Supplemental Indenture is, by this reference thereto, incorporated herein and made a part hereof. 

14. 

In connection with the issuance of the Series 2015 Bonds, the defendant Issuer

and defendant Oconee County will enter into a Second Supplement to Intergovernmental

Contract-Hard Labor Creek Reservoir Project, dated as of July 1, 2015 (the “ Second Supplement

to Contract” and, together with the Original Contract and the First Supplemental Contract, the
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Contract”), which supplements the Original Contract, as supplemented by the First

Supplemental Contract, pursuant to which the defendant Issuer agrees to provide the Reservoir

Project and make water available therefrom to the defendant Oconee County, and the defendant

Oconee County, in consideration of the provision of such facilities and services to the defendant

Oconee County, has agreed to pay to the defendant Issuer amounts from time to time which the

defendant Issuer will use to provide for the payment of the principal of and interest on the

outstanding Series 2008 Bonds and the Series 2015 Bonds when due.  A copy of the Second

Supplement to Contract forms a part of the Notice to the District Attorney attached hereto as

Exhibit “A”, and such Second Supplement to Contract is, by this reference thereto, incorporated

herein and made a part hereof. 

15. 

Under the Indenture, all right, title and interest of the defendant Issuer in the

Contract ( as amended by the First Supplemental Contract and the Second Supplement to

Contract), including the defendant Issuer’ s right to receive Contract Payments pursuant to the

Contract ( the “ Trust Estate”) will be irrevocably assigned to the Trustee and pledged to the

payment of the principal of and interest on, and other amounts payable with respect to, the

related series of the outstanding Series 2008 Bonds and the Series 2015 Bonds. The undertakings

for which the Series 2015 Bonds will be issued and the Series 2015 Bonds are therefore, sound, 

reasonable and feasible. 

16. 

As required by the Act, Walton County, Georgia will adopt a resolution ( the

Walton County Authorizing Resolution”) on July 7, 2015, consenting to the adoption by the

defendant Issuer of the Bond Resolution and approving the actions authorized therein.  
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17. 

The Board of Commissioners of Oconee County duly adopted a resolution on

June 30, 2015 ( the “ Oconee County Authorizing Resolution”) authorizing the Second

Supplement to Contract and the actions contemplated in connection therewith. 

18. 

Pursuant to the Contract, defendant Oconee County has further agreed to levy an

annual tax on all taxable property located within the boundaries of Oconee County which is

subject to taxation for general county purposes as may be necessary to make the Contract

Payments called for by the Contract. 

19. 

The Trust Estate pledged under the Indenture for each series of the Series 2015

Bonds will constitute the security for the payment of such series of the Series 2015 Bonds and, 

the Series 2015 Bonds of each series, upon the execution and delivery thereof, will be the legal, 

valid, binding and enforceable obligations of defendant Issuer. 

20. 

The Indenture and the Contract will be the legal, valid, binding and enforceable

obligations of the parties thereto, except that the enforceability thereof may be subject to

bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting the

enforcement of creditors’ rights generally and principles of equity applicable to the availability

of specific performance or other equitable relief. 

21. 

The Series 2015 Bonds will not constitute a debt or a general obligation or a

pledge of the faith and credit of the State of Georgia or any political subdivision thereof, 
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including Oconee County, but will constitute limited obligations of the defendant Issuer and will

be payable solely from the Trust Estate assigned and pledged to the payment thereof under the

Indenture, including particularly the Contract Payments to be made by defendant Oconee County

pursuant to the Contract. Neither the State of Georgia nor any political subdivision thereof, 

including the defendant Oconee County, shall be subject to any pecuniary liability thereon, nor

shall any of the Series 2015 Bonds constitute a charge, lien or encumbrance upon any property of

the defendant Oconee County, such State or any political subdivision thereof. No owner of any

of the Series 2015 Bonds shall ever have the right to compel the exercise of the taxing power of

such State or any political subdivision thereof to pay the same or the interest thereon. 

22. 

The Series 2015 Bonds shall be issued in fully registered form and shall be dated, 

exchangeable and subject to registration of transfer, and subject to optional and extraordinary

redemption and tender for purchase, as set forth in the Indenture relating to each such series of

the Series 2015 Bonds. In the event of any such exchange or registration of transfer so long as

any of the Series 2015 Bonds remain outstanding, such exchanged Series 2015 Bonds or Series

2015 Bonds registered as transferred shall be deemed to be the Series 2015 Bonds as validated

and issued, and the Clerk of the Superior Court of Walton County, Georgia, will be directed by

the defendant Issuer pursuant to the Indenture to execute the certificate of validation endorsed

upon any of such Series 2015 Bonds at the written request of the respective trustee or the

defendant Issuer. 

23. 

Defendant Issuer is taking all necessary and proper steps to authorize the issuance

of the Series 2015 Bonds, and, the defendant Oconee County is taking all necessary and proper
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steps to consent to the issuance of the Series 2015 Bonds by the defendant Issuer and to

authorize, execute and deliver the Second Supplement to Contract, and make the Second

Supplement to Contract a valid and binding obligation of the defendant Oconee County. 

24. 

Defendant Issuer desires to issue the Series 2015 Bonds as aforesaid, and desires

that the same may be confirmed and validated according to law, and to this end has notified the

District Attorney of the Alcovy Judicial Circuit in writing, which Notice was personally served

upon the District Attorney. 

25. 

The District Attorney, pursuant to the laws of the State of Georgia, particularly

O.C.G.A. Section 9-11-52, waives, in the name of the State of Georgia, the requirement that

separate findings of fact and conclusions of law be entered in this action. 

WHEREFORE, within 20 days from the date of service of the Notice as described

in paragraph 11 of this petition and complaint, your District Attorney, pursuant to the laws of the

State of Georgia, files this petition and complaint in the name of the State of Georgia against the

above- named defendants, and prays: 

a) that an order be issued requiring the defendants to appear and to show

cause, if any exists, at such time and place, whether in term or at Chambers, within 20

days from the filing of this petition and complaint, as the Judge of this Court may direct, 

why the Series 2015 Bonds should not be confirmed and validated, as well as to pass

upon all questions of law and fact pertaining to the right to issue the Series 2015 Bonds

and the security therefor, including the validity and binding effect of the Contract; 

b) that this petition and complaint and such order as shall be issued be served
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Agreement”), by and among the Issuer, Oconee County, Georgia (“ Oconee County”) and Walton

County, Georgia (“ Walton County”), and ( b) an Intergovernmental Contract-Hard Labor Creek

Reservoir Project, dated as of October 1, 2007 ( the “ Original Contract”), as supplemented by a

First Supplement to Intergovernmental Contract-Hard Labor Creek Reservoir Project, dated as of

April 1, 2008 (the “ First Supplemental Contract”), to be supplemented by a Second Supplement

to Intergovernmental Contract-Hard Labor Creek Reservoir Project, dated as of July 1, 2015, 

with Oconee County, pursuant to which the Issuer has agreed or will agree, among other things, 

to provide the Reservoir Project and other facilities, services and output to Oconee County, and

Oconee County has agreed or will agree to make payments to the Issuer, at times and in amounts

sufficient to enable the Issuer to provide for the payment of principal of and interest on the

outstanding Series 2008 Bonds and the Series 2015 Bonds as the same become due and payable. 

All amounts to become due to the Issuer under the Contract will be pledged and

assigned for the benefit of the owners, from time to time, of the outstanding Series 2008 Bonds

and the Series 2015 Bonds under a Trust Indenture, dated as of April 1, 2008 ( the “ Original

Indenture”), as supplemented by a First Supplemental Trust Indenture, dated as of April 1, 2008

and to be supplemented by a Second Supplemental Trust Indenture, dated as of July 1, 2015 ( the

Second Supplemental Indenture”), all between the Issuer and Regions Bank, as trustee ( the

Trustee”). The rates of interest, maturity dates, annual debt service and certain other pertinent

facts pertaining to the Series 2015 Bonds are set forth in the Bond Resolution, and a certified

copy of the Bond Resolution embodying copies of the Second Supplemental Indenture, under

with the Series 2015 Bonds are to be issued and the Second Supplement to Contract is attached

to this Notice as Exhibit “ 1” and made a part hereof. 

The Board of Commissioners of Oconee County, in a meeting which was duly
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WHEREAS, the Authority, in order to achieve interest cost savings, proposes to issue its
Revenue Refunding Bonds (Oconee – Hard Labor Creek Reservoir Project), Series 2015, in the
aggregate principal amount of $ 8,425,000 ( the “ Series 2015 Bonds”), for the purpose of
providing funds to (i) refund a portion of the Authority’ s Revenue Bonds (Oconee – Hard Labor
Creek Reservoir Project), Series 2008 (the “ Series 2008 Bonds”), maturing on February 1, 2028, 
in the aggregate principal amount of $1,120,000 and subject to sinking fund redemption on
February 1 in the years 2027 ( in part) and 2028, and maturing on February 1, 2038, in the
aggregate principal amount of $7,020,000 and subject to mandatory sinking fund redemption on
February 1 in the years 2029 through 2035, inclusive ( the “ Refunded Bonds”) and ( b) paying the
costs of issuing the Series 2015 Bonds; and

WHEREAS, the Series 2015 Bonds shall be authorized and issued under the Original
Indenture, as supplemented by the First Supplemental Indenture, and as supplemented by a
Second Supplemental Trust Indenture, dated as of July 1, 2015, between the Authority and the
Trustee ( the “ Second Supplemental Indenture” and, together with the Original Indenture and the
First Supplemental Indenture, the “ Indenture”), substantially in the form attached hereto as
Exhibit “ A”; and

WHEREAS, the Authority proposes to authorize the execution, performance and delivery
of the Second Supplement to Intergovernmental Contract - Reservoir Project ( the “ Second
Supplement” and, together with the Original Intergovernmental Contract and the First
Supplement, the “ Intergovernmental Contract”), substantially in the form attached hereto as
Exhibit “ B” to identify the Series 2015 Bonds as secured by the Intergovernmental Contract with
all the rights, benefits and securities granted thereunder and to provide for other related matters; 
and

WHEREAS, the Series 2015 Bonds will constitute only limited obligations of the
Authority and will be payable solely from the Trust Estate ( as defined in the Indenture) to be
assigned and pledged to the payment thereof, including payments made under the
Intergovernmental Contract; and

WHEREAS, the Authority proposes to authorize the execution and delivery of an Escrow
Deposit Agreement, dated as of July 29, 2015 ( the “ Escrow Deposit Agreement”), substantially
in the form attached hereto as Exhibit “ C”, between the Authority and Regions Bank, Atlanta, 
Georgia, as escrow agent ( the “ Escrow Agent”) relating to the refunding of the Refunded Bonds; 
and

WHEREAS, the Authority proposes to authorize the execution and delivery of a Bond
Purchase Agreement, dated the date hereof ( the “ Bond Purchase Agreement”), and substantially
in the form presented at this meeting, among the Authority, the County and Stifel Nicolaus & 
Company, Incorporated ( the “ Underwriter”), providing for the sale of the Series 2015 Bonds to
the Underwriter; and

WHEREAS, the Authority proposes to ratify and approve the distribution of a
Preliminary Official Statement ( the “ Preliminary Official Statement”) used in connection with
the offering and sale of the Series 2015 Bonds; and
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WHEREAS, the Authority proposes to provide to approve the execution and delivery of
an Official Statement (the “Official Statement”) with respect to the Series 2015 Bonds; 

NOW, THEREFORE, BE IT RESOLVED: 

Section 1. Authority for Bond Resolution. This resolution is adopted pursuant to the
provisions of the Act. 

Section 2. Findings. It is hereby ascertained, determined and declared that: 

a) ( i) financing or refinancing, in whole or in part, the cost of acquiring, 
constructing, installing and equipping the Reservoir Project, ( ii) refinancing existing
indebtedness of the Authority and (iii) paying the costs of issuance of the Series 2015 Bonds are
lawful and valid public purposes in that they will provide additional water supplies to serve the
needs of the citizens of the County and will otherwise further the public purposes intended to be
served by the Act; 

b) the Series 2015 Bonds will not constitute a debt or general obligation or a pledge
of the faith and credit of the State of Georgia or any political subdivision thereof, including the
County. Neither the State of Georgia nor any political subdivision thereof, including the County, 
shall be obligated to pay the principal of, redemption premium (if any) or interest on the Series
2015 Bonds. Neither the faith and credit nor the taxing power of the State of Georgia or any
political subdivision thereof, including the County, is pledged to the payment of the principal of, 
redemption premium ( if any) or interest on the Series 2015 Bonds; and

c) the issuance of the Series 2015 Bonds and the refunding on the Refunded Bonds
will serve the purposes for which the Authority was created and are sound, reasonable and
feasible.  

Section 3. Authorization of Issuance of Series 2015 Bonds. The issuance of the Series
2015 Bonds in the aggregate principal amount of $8,425,000 and designated as “ Walton County
Water and Sewerage Authority Revenue Refunding Bonds ( Oconee- Hard Labor Creek Reservoir
Project), Series 2015” is hereby authorized.  The Series 2015 Bonds shall be dated the date of
their issuance and delivery, shall bear interest at the rate or rates per annum set forth in the
Second Supplemental Indenture attached hereto as Exhibit “ A”, shall be subject to optional
redemption or purchase prior to maturity and shall mature on February 1 in each of the years and
in the principal amounts set forth in the Second Supplemental Indenture. 

Section 4.  Second Supplemental Indenture.  The execution, delivery and performance of
the Second Supplemental Indenture be and the same are hereby authorized and approved.  The
Second Supplemental Indenture shall be executed by the Chairman or Vice Chairman and
attested by the Secretary or Assistant Secretary of the Authority, and shall be in substantially the
form attached hereto as Exhibit “A”, subject to such changes, insertions and omissions as may be
approved by the Chairman or Vice Chairman of the Authority, and the execution of such Second
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Supplemental Indenture by the Chairman or Vice Chairman and Secretary or Assistant Secretary
of the Authority as hereby authorized shall be conclusive evidence of such approval. 

Section 5.  Second Supplement.  The execution, delivery and performance of the Second
Supplement be and the same are hereby authorized and approved.  The Second Supplement shall
be executed by the Chairman or Vice Chairman and attested by the Secretary or Assistant
Secretary of the Authority, and shall be in substantially the form attached hereto as Exhibit “B”, 
subject to such changes, insertions and omissions as may be approved by the Chairman or Vice
Chairman of the Authority, and the execution of such Second Supplement by the Chairman or
Vice Chairman and Secretary of Assistant Secretary or the Authority as hereby authorized shall
be conclusive evidence of such approval. 

Section 6.  Bond Purchase Agreement.  The execution, delivery and performance of the
Bond Purchase Agreement be and the same are hereby authorized and approved.  The Bond
Purchase Agreement shall be executed by the Chairman or Vice Chairman and attested by the
Secretary or Assistant Secretary of the Authority, and shall be in substantially the form presented
at this meeting, subject to such changes, insertions and omissions as may be approved by the
Chairman or Vice Chairman of the Authority, and the execution of such Bond Purchase
Agreement by the Chairman or Vice Chairman and Secretary or Assistant Secretary of the
Authority as hereby authorized shall be conclusive evidence of such approval. 

Section 7.  Escrow Agreement.  The execution, delivery and performance of the Escrow
Deposit Agreement be and the same are hereby authorized and approved.  The Escrow Deposit
Agreement shall be executed by the Chairman or Vice Chairman and attested by the Secretary or
Assistant Secretary of the Authority, and shall be in substantially the form attached hereto as
Exhibit “ C”, subject to such changes, insertions and omissions as may be approved by the
Chairman or Vice Chairman of the Authority, and the execution of such Escrow Deposit
Agreement by the Chairman or Vice Chairman and Secretary or Assistant Secretary of the
Authority as hereby authorized shall be conclusive evidence of such approval. 

Section 8.  Refunding of Refunded Series 2005 Bonds. The Refunded Bonds shall be
refunded through provision for their payment and redemption, as provided in the Escrow Deposit
Agreement.  The Authority hereby exercises its right under the First Supplemental Indenture to
redeem the Refunded Bonds.  The Authority hereby directs Regions Bank to send a notice of
redemption in connection with the redemption of the Refunded Bonds and to send a provision of
payment notice in connection with the refunding of the Refunded Bonds.     

Section 9. Approval of Preliminary Official Statement. The use and distribution of the
Preliminary Official Statement with respect to the Series 2015 Bonds is hereby ratified and
approved. 

Section 10. Deemed Final Certificate. The execution and delivery of the certificate
deeming the Preliminary Official Statement final for purpose of Rule 15c2- 12 promulgated under
the Securities and Exchange Act of 1934, as amended, are hereby ratified and approved. 
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Section 11. Approval of Official Statement. The Chairman or Vice Chairman of the
Authority is hereby authorized to execute and deliver on behalf of the Authority the Official
Statement and such certificates or letters of representation as may be necessary or convenient
relating to the information concerning the Authority in the Official Statement of the Authority
relating to the Series 2015 Bonds. The Official Statement shall be in substantially the form as the
Preliminary Official Statement, subject to such changes, insertions or omissions as may be
approved by the Chairman or Vice Chairman executing the same, and the execution of the
Official Statement by the Chairman or Vice Chairman as herein authorized shall be conclusive
evidence of such approval. The use and distribution of the Official Statement by the underwriter
of the Series 2015 Bonds is hereby approved. 

Section 12. Validation of Series 2015 Bonds. In order to proceed with the validation of
the Series 2015 Bonds, any officer of the Authority is hereby authorized and directed to notify
the District Attorney of the Alcovy Judicial Circuit of the action taken by the Authority as shown
by this resolution, to request the District Attorney to institute proper proceedings to confirm and
validate the Series 2015 Bonds and to pass upon the security therefor, to acknowledge service
and to make answer on behalf of the Authority in such proceedings. Any officer of the Authority
is authorized to take any and all further action and to execute any and all further instruments and
pleadings as such officer might deem necessary to accomplish validation of the Series 2015
Bonds.  

Section 13. Non-Arbitrage Certification. Any officer of the Authority is hereby
authorized to execute a non-arbitrage certification relating to the Series 2015 Bonds or to any
series of the Series 2015 Bonds in order to comply with Section 148 of the Internal Revenue
Code of 1986, as amended (the “ Code”), and the applicable Treasury Regulations thereunder. 

Section 14. Information Reporting Pursuant to Section 149( e) of the Code; Tax Policy.  
Any officer of the Authority is hereby authorized to execute and file or cause to be filed a
completed I.R.S. Form 8038- G “ Information Return for Government Obligations” relating to the
Series 2015 Bonds or to any series of the Series 2015 Bonds as required by Section 149(e) of the
Code and to make such other filings with respect to the issuance of the Series 2015 Bonds as
may be required under the laws of the State of Georgia. 

The Authority hereby adopts and agrees to comply with the Tax Policy, attached hereto
as Exhibit D. 

Section 15.  Section 265( b)(3) Allocation.  The Authority hereby finds and acknowledges
that residents within the Oconee County utilize 100% of the portion of the Reservoir Project
being refinanced with the proceeds of the Series 2015 Bonds and that for purposes of Section
265(b)(3)(C)(iii) and 148(f)(4)(D)(iv) of the Internal Revenue Code of 1986, one hundred
percent ( 100%) of the principal amount of the Series 2015 Bonds shall be irrevocably allocated
to Oconee County.   

Section 16.  Ratification of Prior Actions; Repealing Clause. The terms and provisions of
the Original Indenture, as supplemented by the First Supplemental Indenture, and the Original
Intergovernmental Contract, as supplemented by the First Supplement, and all actions of the
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Authority previously taken with respect thereto, are hereby ratified and reaffirmed except to the
extent specifically modified or supplemented by this resolution and by the execution of the
Second Supplemental Indenture and the Second Supplement as contemplated herein.  

Section 17. No Personal Liability. No stipulation, obligation or agreement herein
contained or contained in the Indenture, the Intergovernmental Contract or any amendatory
contract or any other document relating to the Series 2015 Bonds shall be deemed to be a
stipulation, obligation or agreement of any officer, member, agent or employee of the Authority
in his or her individual capacity and no such officer, member, agent or employee shall be
personally liable on the Series 2015 Bonds or be subject to personal liability or accountability by
reason of the issuance or amendment thereof. 

Section 18. General Authority. From and after the adoption of this resolution, the proper
officers, members, agents and employees of the Authority are hereby authorized, empowered and
directed to do all such acts and things, including, but not limited to making covenants on behalf
of the Authority and to execute all such documents as may be necessary to carry out and comply
with the provisions of this resolution and are further authorized to take any and all further actions
and to execute and deliver any and all other documents, closing papers and certificates, as may
be necessary or desirable in connection with the validation, issuance, sale and delivery of the
Series 2015 Bonds or any series thereof as approved herein.  

The Chairman or Vice Chairman and Secretary or Assistant Secretary of the Authority
are hereby authorized and directed to prepare and furnish to the purchaser or purchasers of the
Series 2015 Bonds, certified copies of all proceedings and records of the Authority relating to the
Series 2015 Bonds and such other affidavits, closing documents and certificates as may be
required to show the facts relating to the legality and marketability of the Series 2015 Bonds as
such facts appear from the books and records in the Authority’ s custody or control or as
otherwise known to them; all such certified copies, closing papers, certificates and affidavits, 
including any heretofore furnished, shall constitute representations of the Authority to the truth
of all statements contained therein. 

Section 19. Actions Approved and Confirmed. All acts and doings of the officers, 
members, agents and employees of the Authority which are in conformity with the purposes and
intent of this resolution and in furtherance of the issuance of the Series 2015 Bonds and the
execution, delivery and performance of the other documents and matters approved herein are
hereby in all respects approved and confirmed. 

Section 20. Severability of Invalid Provisions. If any one or more of the agreements or
provisions herein contained shall be held contrary to any express provision of law or contrary to
the policy of express law, though not expressly prohibited, or against public policy, or shall for
any reason whatsoever be held invalid, then such covenants, agreements or provisions shall be
null and void and shall be deemed separable from the remaining agreements and provisions and
shall in no way affect the validity of any of the other agreements and provisions hereof or of the
Series 2015 Bonds authorized hereunder. 
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Section 21. Repealing Clause. Any and all resolutions or parts of resolutions in conflict
with this Bond Resolution are hereby repealed, and this Bond Resolution shall be of full force
and effect from and after its adoption.  

Section 22. Effective Date. This resolution shall take effect immediately upon its
adoption. 





EXHIBIT A

SECOND SUPPLEMENTAL INDENTURE































































EXHIBIT B

SECOND SUPPLEMENT TO INTERGOVERNMENTAL
CONTRACT-RESERVOIR CONTRACT
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Bond

Component Maturity Date Amount Rate Yield Price

Serial Bonds:

2/1/2016 10,000 2.000% 0.400% 100. 807

2/1/2017 25,000 3.000% 0.750% 103. 362

2/1/2018 25,000 3.000% 1.100% 104. 682

2/1/2027 330, 000 4.000% 2.620% 112. 076 C

2/1/2028 850, 000 4.000% 2.670% 111. 610 C

2/1/2029 880, 000 4.000% 2.730% 111. 053 C

2/1/2030 920, 000 4.000% 2.800% 110. 408 C

2/1/2031 955, 000 4.000% 2.900% 109. 493 C

2/1/2032 995, 000 4.000% 2.950% 109. 039 C

2/1/2033 1,035, 000 4.000% 3.000% 108. 588 C

2/1/2034 1,075, 000 4.000% 3.070% 107. 959 C

2/1/2035 1,115, 000 4.000% 3.120% 107. 513 C

8,215, 000

2026 Term Bond:

2/1/2026 210, 000 2.375% 2.550% 98.396

8,425, 000

7/29/ 2015

7/29/ 2015

2/1/2016

8,425, 000. 00

769, 090. 30

9,194, 090. 30

63,187. 50

9,130, 902. 80

9,130, 902.80NetProceeds

Purchase Price 108. 378668%

Accrued Interest

Production 109. 128668%

Underwriter' s Discount - 0.750000%

Par Amount

Premium

Delivery Date

First Coupon

Bond Pricing

Walton County Water and Sewerage Authority

Refunding Revenue Bonds ( Oconee- Hard Labor Creek Reservior Project), Series 2015

Dated Date



EXHIBIT C

ESCROW DEPOSIT AGREEMENT



ESCROW DEPOSIT AGREEMENT

THIS ESCROW DEPOSIT AGREEMENT ( this “ Agreement”) made as of this
day of __________________, 2015, between the Walton County Water and Sewerage

Authority, a public corporation of the State of Georgia ( the “ Authority”), and Regions Bank, 
Atlanta, Georgia, as escrow agent (in such capacity, the “ Escrow Agent”), and as Trustee for the
hereinafter described Series 2008 Bonds (in such capacity, the “ Series 2008 Trustee”), 

W I T N E S S E T H: 

WHEREAS, under a Trust Indenture, as supplemented by a First Supplemental
Trust Indenture, each dated April 1, 2008, between the Authority and the Series 2008 Trustee
collectively, the “ Indenture”), the Authority has heretofore issued $ 19,535,000 in aggregate

principal amount of Walton County Water and Sewerage Authority Revenue Bonds, Series 2008, 
dated as of April 2, 2008 (the “Series 2008 Bonds”); and

WHEREAS, pursuant to the Bond Resolution adopted by the Authority on June
30, 2015, the Authority has authorized the advance refunding of the Series 2008 Bonds, maturing
February 1 in the years 20___ through 20____, inclusive ( the “ Refunded Bonds”) and has
provided for the payment of the principal of and interest on the Refunded Bonds as they come
due through their date of earliest redemption, February 1, 2018; and

WHEREAS, the Refunded Bonds are no longer outstanding, provision for the
payment thereof having been made from the proceeds of the $______________ in aggregate
principal amount of Walton County Water and Sewerage Authority Refunding Revenue Bonds
Oconee- Hard Labor Creek Reservoir Project), Series 2015 ( the “ Series 2015 Bonds”); and

WHEREAS, the Refunded Bonds bear interest at the rates per annum and mature
on February 1 of each of the years as more fully set forth in Exhibit A attached hereto and by this
reference made a part hereof; and

WHEREAS, in anticipation of the beneficial result of providing at this time for
the refunding of the Refunded Bonds, the Authority has deposited into the Escrow Deposit Fund
created hereunder sufficient monies which will allow the Escrow Agent to purchase general and
direct obligations of the United States of America the principal of and interest on which
obligations, when due, together with an initial cash balance, will provide sufficient monies to
pay, when due, the amount necessary to pay the principal of and interest on the Refunded Bonds
as more particularly hereinafter set forth;  

NOW, THEREFORE, in consideration of the foregoing and of the mutual
covenants hereinafter set forth, the parties hereto agree as follows: 

1. The Refunded Bonds shall be refunded through payment as provided in
this Agreement.  There is hereby created by the Authority and ordered established with the
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Escrow Agent a special separate and irrevocable trust fund to be designated “ Walton County
Water and Sewerage Authority Escrow Deposit Fund, Series 2008” ( the “ Escrow Deposit
Fund”).  The Authority hereby delivers to the Escrow Agent and directs the Escrow Agent to
deposit into the Escrow Deposit Fund $_______________ of the proceeds of the Series 2015
Bonds and to apply $_______________ of such moneys to the immediate purchase of the
general and direct non-callable obligations of the United States of America which are described
in Exhibit B attached hereto and by this reference incorporated herein ( said general and direct
non-callable obligations being herein called the “ Acquired Obligations”) and to hold

as a cash deposit (the “ Cash”). 

2. The Escrow Agent acknowledges receipt of: 

a) a certified copy of the Bond Resolution;  

b) the moneys described in Section 1 and represents that it has deposited said
moneys in the Escrow Deposit Fund;  

c) the evidence submitted to it of ownership by it, as Escrow Agent, of the
Acquired Obligations; 

d) the Cash; and

e) a copy of the Verification Report of Causey Demgen & Moore, Inc., dated
2015 ( the “ Verification Report”), a copy of which is attached

hereto as Exhibit C, and by this reference is incorporated herein. 

3. The Authority represents and warrants that, based on the Verification
Report, the principal of and interest on the Acquired Obligations as and when due and payable
and received in due course and deposited into the Escrow Deposit Fund, plus the Cash, will
provide lawful money of the United States of America sufficient: (i) to pay principal and interest
on the Refunded Bonds through February 1, 2018, and ( ii) to redeem the Refunded Bonds
maturing on and after February 1, 2019, on February 1, 2018, at a redemption price equal to
100% of the principal amount thereof plus accrued interest to the redemption date ( the

Defeasance Requirements,” as set forth in Exhibit D attached hereto). 

4. The Escrow Agent acknowledges the establishment with it of the Escrow
Deposit Fund, acknowledges that the Acquired Obligations and the Cash have been deposited in
said Escrow Deposit Fund, and agrees that any interest earned on the Acquired Obligations shall
be held for the credit of the Escrow Deposit Fund. 

5. The deposit of the Acquired Obligations and Cash in the Escrow Deposit
Fund constitutes an irrevocable deposit thereof in trust solely for the purpose of making the
payments described in Paragraph 3 hereof. 
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6. The Escrow Agent agrees to apply the proceeds of the Acquired
Obligations and the Cash deposited in the Escrow Deposit Fund, and the interest earned on said
Acquired Obligations and the Cash, in accordance with the provisions hereof. 

7. The Authority hereby irrevocably authorizes and directs the Escrow Agent
to transfer to the Series 2008 Trustee (or its successors or assigns in such capacity) on or prior to
the payment dates specified in Exhibit A the amounts specified for the Refunded Bonds together
with instructions that such amounts be applied to the payment of the principal of and interest on
the Refunded Bonds. 

The Series 2008 Trustee agrees that it will continue to comply with the applicable
and necessary provisions of the Indenture which pertain to the payment, registration, transfer and
exchange of the Refunded Bonds.  Such provisions and the applicable and necessary provisions
of the Indenture pertaining to the replacement of lost, destroyed or mutilated bonds are
specifically incorporated herein by this reference thereto and the Series 2008 Trustee shall
continue to abide by such provisions until the payment of the Refunded Bonds. 

As soon as possible following the execution and delivery of this Agreement, the
Series 2008 Trustee shall mail by first-class mail, postage prepaid, to all registered owners of the
Refunded Bonds and shall file with the Municipal Securities Rulemaking Board (the “ MSRB”) 
in an electronic format through the Electronic Municipal Market Access system of the MSRB, a
provision for payment notice substantially to the following effect: 
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PROVISION FOR PAYMENT NOTICE

WALTON COUNTY WATER AND SEWERAGE AUTHORITY
REVENUE BONDS (OCONEE – HARD LABOR CREEK RESERVOIR PROJECT), 

SERIES 2008
DATED APRIL 2, 2008

Maturing February 1 in the Years 20___ through 20____ 

To the holders and owners of all of the outstanding Walton County Water and Sewerage
Authority Revenue Bonds ( Oconee – Hard Labor Creek Reservoir Project), Series 2008, 
described below ( the “ Refunded Bonds”), issued by Walton County Water and Sewerage
Authority: 

CUSIP Maturity Amount Rate

February 1, 20___   
February 1, 20___   
February 1, 20___   
February 1, 20___   
February 1, 20___   

You are hereby notified that Regions Bank, Atlanta, Georgia, as Escrow Agent, has
received and has on irrevocable deposit under an Escrow Deposit Agreement, dated

2015, by and among the Authority and Regions Bank, Atlanta, Georgia, 
as Escrow Agent and as Trustee for the Refunded Bonds, cash and general and direct obligations
of the United States of America the principal of and interest on which obligations, when due, will
provide moneys sufficient to pay the principal and interest on the Refunded Bonds, as the same
become due and payable, through February 1, 2018 and to redeem the Refunded Bonds, 
maturing on and after February 1, 2019, on February 1, 2018 at a redemption price equal to
100% of the principal amount thereof plus accrued interest.  The Escrow Agent shall collect the
principal of and interest on such obligations and shall transfer the same, together with any cash
balance, to Regions Bank, as Trustee for the Refunded Bonds for application to the payment of
the principal of and interest on the Refunded Bonds. 

All of the Refunded Bonds are now deemed to have been paid, and the holders and
owners of the Refunded Bonds shall hereafter be limited to the application of such cash moneys
and general and direct obligations of the United States of America for payment of the principal
of and interest on the Refunded Bonds. 

This notice is for information purposes only and does not require any action at this time.  
Holders will be notified prior to the redemption date.   

REGIONS BANK, as
Escrow Agent
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By:____________________________________ 
Authorized Signatory

Dated _______________, 2015
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The Series 2008 Trustee represents and warrants that all principal and interest
which became due and payable on the Refunded Bonds prior to the execution and delivery of this
Agreement have been paid by the Series 2008 Trustee or the Series 2008 Trustee is holding
money sufficient to make such payments. 

The Escrow Agent acknowledges and accepts the foregoing direction and
authorization.  The liability of the Escrow Agent for the payment of the principal of and interest
on the Refunded Bonds pursuant to this Agreement shall be limited to the application of the
proceeds of the Acquired Obligations available for such purposes in the Escrow Deposit Fund. 

8. The Escrow Agent shall maintain full and complete records of all assets
and funds held by the Escrow Agent from time to time under this Agreement, and of all receipts
and disbursements hereunder, and shall furnish the Authority reports thereof upon written
request, subject to such reasonable regulations or restrictions as the Escrow Agent may from
time to time impose. 

9. Immediately after February 1, 2018, any monies and securities remaining
in the Escrow Deposit Fund, if any, after payment of all amounts payable therefrom as described
in Paragraph 3 of this Agreement or retention by the Escrow Agent of amounts sufficient to
make such payments not theretofore made, shall be paid over to the Authority and this
Agreement and the rights hereby granted shall thereupon cease, determine and be void, but such
termination of this Agreement shall not affect the obligation of the Series 2008 Trustee with
respect to payments of the amounts payable to the holders of the Refunded Bonds, whether or
not such Refunded Bonds and coupons appertaining thereto may have been presented for
payment on the date of termination of this Agreement. 

10. The creation and establishment of the Escrow Deposit Fund for the
purposes herein specified shall be irrevocable.  The holders and owners of the Refunded Bonds
shall have an express lien on the aforesaid Acquired Obligations and all cash monies in said fund
from time to time until paid out, used and applied in accordance with this Agreement.   

11. At least 30 days before February 1, 2018 (but no more than 60 days before
such date), the Series 2008 Trustee hereby agrees to mail by first-class mail, postage prepaid, the
Notice of Redemption substantially in the form attached hereto as Schedule 1 to all owners of the
Refunded Bonds, maturing on and after February 1, 2019, whose addresses shall appear in the
registration book maintained by the Bond Registrar.  Expenses for mailing and notification of
depositors for any notice required by this Agreement shall be borne by the Authority. 

12. To the extent authorized by law, the Authority hereby assumes liability
for, and hereby agrees ( whether or not any of the transactions contemplated hereby are
consummated) to indemnify, protect, save and keep harmless the Escrow Agent and its
respective successors, assigns, agents and servants, from and against any and all liabilities, 
obligations, losses, damages, penalties, claims, actions, suits, costs, expenses and disbursements
including legal fees and disbursements) of whatsoever kind and nature which may be imposed

on, incurred by, or asserted against any of them at any time ( whether or not also indemnified
against the same by any other person under any other agreement or instrument) and in any way
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relating to or arising out of the execution and delivery of this Agreement, the establishment of
the Escrow Deposit Fund, the acceptance of the money deposited therein, the purchase of the
Acquired Obligations, the retention of the Acquired Obligations or the proceeds thereof and any
payment, transfer or other application of funds or Acquired Obligations by the Escrow Agent in
accordance with the provisions of this Agreement; provided, however, that the Authority
expressly does not indemnify the Escrow Agent against its own gross negligence or willful
misconduct.  Except as to the holders of the Refunded Bonds, in no event shall the Authority or
the Escrow Agent be liable to any person by reason of the transactions contemplated hereby
other than to each other as set forth in this Section.  The indemnities contained in this Section
shall survive the termination of this Agreement or the sooner resignation of the Escrow Agent.  

13. The Escrow Agent acknowledges that it will, by virtue of its services
hereunder, have no lien or right of set-off on the Acquired Obligations or any other moneys in
the Escrow Deposit Fund for payment of its fees and expenses for acting as Escrow Agent
hereunder, for acting as trustee with respect to the Refunded Bonds, or for mailing the notice as
specified in paragraph 7 above.  The Escrow Agent agrees that it will bill the Authority for its
services and expenses at its standard rates at the commencement of this Agreement and shall
have no rights against the Escrow Deposit Fund therefor. 

14. This Agreement is made for the benefit of the Authority, the holders from
time to time of the Refunded Bonds and Assured Guaranty Municipal Corp. ( as successor to
Financial Security Assurance Inc.) (the “ Insurer”), and it shall not be repealed, revoked, altered
or amended without the written consent of all such holders and the Insurer and the written
consent of the Authority and the Escrow Agent; provided, that the Authority and the Escrow
Agent may, without the consent of, or notice to, such holders or the Insurer, enter into such
agreements supplemental to this Agreement as shall not adversely affect the rights of such
holders and as shall not be inconsistent with the terms and provisions of this Agreement, in order
to (a) cure any ambiguity or formal defect or omission in this Agreement; (b) grant to, or confer
upon, the Escrow Agent for the benefit of such holders any additional rights, remedies, powers or
authority that may lawfully be granted to, or conferred upon, such holders or the Escrow Agent; 
c) subject to this Agreement additional funds, securities or properties; or (d) make such changes

as may be required, in the opinion of counsel of recognized experience with respect to federal
income tax aspects of municipal securities, to preserve the exemption from federal income
taxation of interest on the Refunded Bonds or any other obligations of the Authority hereafter
issued; provided, such change does not adversely affect the amounts of funds which would
otherwise be available hereunder for payment of principal and interest requirements of the
Refunded Bonds when due.  With respect to any amendment to this Agreement, the Escrow
Agent may request and conclusively rely upon an opinion of counsel to the effect that such
amendment is authorized or permitted by this Agreement. 

15. If any one or more of the covenants or agreements provided in this
Agreement on the part of the Authority or the Escrow Agent to be performed should be
determined by a court of competent jurisdiction to be contrary to law, such covenant or
agreement shall be deemed and construed to be severable from the remaining covenants and
agreements herein contained and shall in no way affect the validity of the remaining provisions
hereof, and the remaining portions of this Agreement shall in any event be construed to
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accomplish the purpose of this Agreement of providing for the payment in full of the principal of
and interest on the Refunded Bonds as provided herein. 

16. This Agreement may be executed in several counterparts, all of which
shall be regarded for all purposes as one original and shall constitute and be but one and the same
instrument. 

17. It is expressly understood and agreed that the Escrow Agent’ s duties and
obligations in connection with this Agreement are confined to those expressly defined herein and
no additional covenants or obligations shall be read into this Agreement against the Escrow
Agent.  The Escrow Agent may consult with counsel with respect to any question relating to its
duties or responsibilities hereunder or otherwise in connection herewith and shall not be liable
for any action taken, suffered or omitted by the Escrow Agent in good faith upon the advice of
such counsel.  Any payment obligation of the Escrow Agent hereunder shall be paid from, and is
limited to funds available, established and maintained hereunder and the Escrow Agent shall not
be required to expend its own funds for the performance of its duties under this Agreement.  The
Escrow Agent shall not be liable for any action taken or neglected to be taken in performing or
attempting to perform its obligations hereunder other than for its gross negligence or willful
misconduct.  Notwithstanding any provision herein to the contrary, in no event shall the Escrow
Agent be liable for special, indirect or consequential loss or damage of any kind whatsoever
including but not limited to lost profits), even if the Escrow Agent has been advised of the

likelihood of such loss or damage and regardless of the form of action.  The Escrow Agent shall
not be responsible or liable for any failure or delay in the performance of its obligations under
this Agreement arising out of or caused, directly or indirectly, by circumstances beyond its
reasonable control, including, without limitation, acts of God; earthquakes; fire; flood; hurricanes
or other storms; wars; terrorism; similar military disturbances; sabotage; epidemic; pandemic; 
riots; interruptions; loss or malfunctions of utilities, computer ( hardware or software) or
communications services; accidents; labor disputes; acts of civil or military authority or
governmental action; it being understood that the Escrow Agent shall use commercially
reasonable efforts which are consistent with accepted practices in the banking industry to resume
performance as soon as reasonably practicable under the circumstances. 

18. The Escrow Agent may resign at any time upon thirty ( 30) days’ notice to
the Authority; provided however, no resignation shall be effective until a successor escrow agent
has been appointed by the Authority.  If no successor escrow agent has been appointed and
accepted its duties within forty-five (45) days of the Escrow Agent’ s giving notice of resignation, 
then the resigning Escrow Agent may petition any court of competent jurisdiction for the
appointment of a successor Escrow Agent until a successor shall have been appointed as above
provided.  The Authority may, from time to time, designate a successor Escrow Agent; provided
said Escrow Agent complies with all of the provisions of this Agreement. 

19. The provisions of this Agreement shall be governed by the laws of the
State of Georgia without regard to conflict of law principles.  



Escrow Deposit Agreement] 

IN WITNESS WHEREOF, the parties hereto have each caused this Agreement to
be executed by their duly authorized officer or officers and their corporate seals to be hereunto
affixed and attested as of the date first above written. 

WALTON COUNTY WATER AND
SEWERAGE AUTHORITY

By:      
Chairman

SEAL) 

Attest: 

Secretary

signature of Escrow Agent and Series 2008 Trustee on next pages) 
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REGIONS BANK, Atlanta, Georgia, Escrow Agent

By:      

Title:      
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REGIONS BANK, Atlanta, Georgia, as Trustee for
the Series 2008 Bonds

By:      

Title:      



EXHIBIT A

REFUNDED BONDS
DEBT SERVICE REQUIREMENTS

See Exhibit ___ to Verification Report (Exhibit C attached hereto). 



EXHIBIT B
TO

ESCROW DEPOSIT AGREEMENT

ACQUIRED OBLIGATIONS

See Exhibit ___ to Verification Report (Exhibit C attached hereto). 



EXHIBIT C
TO

ESCROW DEPOSIT AGREEMENT

VERIFICATION REPORT



EXHIBIT D
TO

ESCROW DEPOSIT AGREEMENT

DEFEASANCE REQUIREMENTS

See Exhibit ___ to Verification Report (Exhibit C attached hereto).



SCHEDULE 1
TO

ESCROW DEPOSIT AGREEMENT

NOTICE OF REDEMPTION

WALTON COUNTY WATER AND SEWERAGE AUTHORITY
REVENUE BONDS ( OCONEE- HARD LABOR CREEK RESERVOIR PROJECT),  

SERIES 2008
DATED APRIL 2, 2008

Maturing February 1 in the Years 20___ through 20____ 

NOTICE IS HEREBY GIVEN, pursuant to the applicable provisions of the governing
documents of the above captioned bonds ( the “ Refunded Bonds”), that the Refunded Bonds are
called for redemption prior to their maturity and will be redeemed on February 1, 2018 ( the
Redemption Date”).  Redemption will be made by payment of the principal amount of each

such Refunded Bond, together with interest accrued to the Redemption Date at a redemption
price of 100%.  From and after February 1, 2018, interest on the Refunded Bonds shall cease to
accrue on any lien or interest in or to any pledge of security or collateral for the Refunded Bonds
hereby called shall also cease and become null on the Redemption Date.   

CUSIP Maturity Amount Rate

Since the Refunded Bonds are held under the book- entry system, payment will be made
directly to the registered holder. 

By:  Regions Bank, as Trustee

Dated: __________, 20___ 

NOTICE



Withholding of 28% of gross redemption proceeds made within the United States may be
required by the Jobs and Growth Tax Relief Reconciliation Act of 2003, unless the Trustee has
the correct taxpayer identification number ( social security number) or exemption certificate of
the payee.  Please furnish a properly completed Form W-9 or exemption certificate or equivalent
when presenting your securities. 

NOTE: The Issuer and Trustee shall not be responsible for the use of the CUSIP
number(s) selected, or is any representation made as to their correctness indicated in the notice or
as printed on any Refunded Bond.  They are included solely for the convenience of the holders. 





IRS Correspondence and Audits.  The PICO will consult with qualified bond counsel
immediately upon receipt of any correspondence from, or opening of an examination of any type
with respect to Tax-Exempt Bonds of the Authority by, the IRS. 

Periodic Review Requirements.  The PICO will review the implementation of the PICPP
set forth in this Policy with the Authority at least annually during the term of any outstanding
series of Tax-Exempt Bonds.   

Training Requirements. The PICO will develop a training program that is designed
to inform any successor PICO of the requirements of the PICPP and periodically train all the
Authorized Representatives of their duties under the PICPP.  Such training program may be
developed with internal materials and shall include a review of the Code and the IRS’s website
established for the use of the tax-exempt bond community located at
http://www.irs.gov/taxexemptbond/index.html?navmenu=menu1. 

Approval and Adoption.  The Authority hereby approves and adopts the PICPP set forth
in this Policy. 

Time is of the Essence.  The Authority hereby authorizes and directs the PICO and any
designated Authorized Representatives to take such actions deemed necessary, appropriate or
desirable to effect the implementation of the PICPP set forth in this Policy immediately. 









First Supplement, the “ Intergovernmental Contract”) substantially in the form attached hereto as
Exhibit “A” to identify the Series 2015 Bonds as secured by the Intergovernmental Contract with
all the rights, benefits and securities granted thereunder and to provide for other related matters; 
and

WHEREAS, the principal amount of the Series 2015 Bonds maturing in each year, the
interest rate on each such maturity and the debt service requirements for the Series 2015 Bonds
are set forth in Exhibit “B” attached hereto; and

WHEREAS, the County proposes to authorize the execution and delivery of a Bond
Purchase Agreement, dated the date hereof ( the “ Bond Purchase Agreement”), and substantially
in the form presented to the Board of Commissioners at this meeting, among the Authority, the
County and Stifel Nicolaus & Company, Incorporated ( the “ Underwriter”), providing for the sale
of the Series 2015 Bonds to the Underwriter; and

WHEREAS, the County proposes to ratify and approve the distribution of a Preliminary
Official Statement ( the “ Preliminary Official Statement”) used in connection with the offering
and sale of the Series 2015 Bonds; and

WHEREAS, the County proposes to approve the execution and delivery of an Official
Statement ( the “ Official Statement”) with respect to the Series 2015 Bonds;  

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COMMISSIONERS
OF OCONEE COUNTY AS FOLLOWS: 

Section 1. Contract Supplement. The execution, delivery and performance by the
Chairman and Clerk or Assistant Clerk of the Board of Commissioners of Oconee County ( the
Board of Commissioners”) of the Second Supplement is hereby authorized and approved. Such

Second Supplement shall be in substantially the form attached hereto as Exhibit “ A”, subject to
such changes, insertions and omissions as may be approved by the Chairman executing the same, 
and the execution of the Second Supplement by the Chairman and Clerk or Assistant Clerk as
herein authorized shall be conclusive evidence of such approval. 

Section 2. Payments Under the Intergovernmental Contract. There are hereby
authorized to be made by the County, from any moneys available for such purpose, all of the
contract payments due under the Intergovernmental Contract in such amounts and at times which
will be sufficient to enable the Authority to pay when due the principal of and interest on the
Series 2008 Bonds, maturing in the years 2016 through 2023, inclusive, and a portion of the
Series 2008 Bonds, maturing in 2028 in the aggregate principal amount of $480, 000 and subject
to sinking fund redemption on February 1 in the year 2027 ( in part) and a portion of the Series
2008 Bonds maturing 2038 in the aggregate principal amount of $ 3,825, 000 and subject to
sinking fund redemption on February 1 in the years 2036 through 2038, inclusive, and the Series
2015 Bonds, as such amounts are shown on Exhibit “ B” attached hereto. 

Section 3. Bond Purchase Agreement. The execution and delivery by the Chairman
of the Board of Commissioners of the Bond Purchase Agreement is hereby authorized and



approved.  The Bond Purchase Agreement shall be in substantially the form presented to the
Board of Commissioners at this meeting, subject to such changes, insertions or omissions as may
be approved by the Chairman executing the same, and the execution of the Bond Purchase
Agreement by the Chairman as herein authorized shall be conclusive evidence of such approval. 

Section 4.  Bond Validation.   The Chairman of the Board of Commissioners is
authorized and directed to cause to be prepared an answer to be filed in validation proceedings
requesting that the Series 2015 Bonds and the security therefor be declared valid in all respects. 

Section 5. Approval of Preliminary Official Statement. The use and distribution of
the Preliminary Official Statement with respect to the Series 2015 Bonds is hereby ratified and
approved. 

Section 6. Deemed Final Certificate. The execution and delivery of the certificate
deeming the Preliminary Official Statement final for purpose of Rule 15c2-12 promulgated under
the Securities and Exchange Act of 1934, as amended, are hereby ratified and approved. 

Section 7. Approval of Official Statement. The Chairman of the Board of
Commissioners is hereby authorized to execute and deliver on behalf of the County the Official
Statement and such certificates or letters of representation as may be necessary or convenient
relating to the information concerning the County in the Official Statement of the Authority
relating to the Series 2015 Bonds. The Official Statement shall be in substantially the form as the
Preliminary Official Statement, subject to such changes, insertions or omissions as may be
approved by the Chairman executing the same, and the execution of the Official Statement by the
Chairman as herein authorized shall be conclusive evidence of such approval. The use and
distribution of the Official Statement by the underwriters of the Series 2015 Bonds is hereby
approved. 

Section 8. Section 265( b)(3) Allocation; Qualified Tax- Exempt Obligations.  The
Board of Commissioners hereby finds and acknowledges that residents within the County utilize
100% of the portion of the Reservoir Project being refinanced with the proceeds of the Series
2015 Bonds and that for purposes of Section 265(b)(3)(C)(iii) and 148(f)(4)(D)(iv) of the
Internal Revenue Code of 1986, one hundred percent ( 100%) of the principal amount of the
Series 2015 Bonds shall be irrevocably allocated to the County.   

The Series 2015 Bonds are hereby designated as a qualified tax-exempt obligation under
Section 265( b)(3) of the Code, and the County hereby certifies that it has not issued, and hereby
covenants that it does not reasonably anticipate to issue, more than $10,000,000 of tax-exempt
obligations during calendar year 2015.  In order to qualify the Series 2015 Bonds as “ qualified
tax-exempt obligations” within the meaning of Section 265(b)(3) of the Code, the County
represents, warrants and covenants the following: 

a) the obligation evidenced by the Series 2015 Bonds is not a “ private
activity bond” as defined in Section 141 of the Code; 

b) the County hereby designates the aggregate principal payments on the



Series 2015 Bonds as “ qualified tax-exempt obligations” for purposes of Section
265(b)(3) of the Code; 

c) the reasonably anticipated amount of tax-exempt obligations ( other than
private activity bonds, treating qualified 501(c)(3) bonds as not being private activity
bonds) which will be issued by the County (and all entities treated as one issuer with the
County and all subordinate entities whose obligations are treated as issued by the County) 
during the current calendar year will not exceed $10,000,000; and

d) not more than $ 10,000,000 of obligations issued by the County during
calendar year 2015 will be designated for purposes of Section 265( b)( 3) of the Code. 

Section 9. Additional Actions.  From and after the date of adoption of this resolution, 
the Chairman and Clerk or Assistant Clerk of the Board of Commissioners are hereby authorized
and empowered to take such other actions and to execute for and on behalf of the County all such
agreements, certificates, affidavits and other documents as may be necessary or desirable in
connection with the execution and delivery by the County of the Second Supplement, the
issuance and sale of the Series 2015 Bonds and the effectuation of the matters contemplated by
this Resolution. 

Section 10. Ratification of Prior Actions; Repealing Clause. The terms and provisions
of the Original Intergovernmental Contract, as supplemented by the First Supplement, and all
actions of the County previously taken with respect thereto, are hereby ratified and reaffirmed
except to the extent specifically modified or supplemented by this resolution and by the
execution of the Second Supplement as contemplated herein. All resolutions or parts thereof of
the Board of Commissioners in conflict with the provisions herein contained are, to the extent of
such conflict, hereby superseded and repealed. 

Section 11. No Personal Liability. No stipulation, obligation or agreement herein
contained or contained in the Indenture ( as defined in the Official Statement), the
Intergovernmental Contract or any amendatory contract or any other document relating to the
Series 2015 Bonds shall be deemed to be a stipulation, obligation or agreement of any officer, 
member, agent or employee of the County in his or her individual capacity and no such officer, 
member, agent or employee shall be personally liable on the Series 2015 Bonds or be subject to
personal liability or accountability by reason of the issuance or amendment thereof. 

Section 12. Effective Date. This Resolution shall take effect immediately upon its
adoption. 





EXHIBIT A

SECOND SUPPLEMENT TO INTERGOVERNMENTAL
CONTRACT – RESERVOIR PROJECT
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SECOND SUPPLEMENT TO INTERGOVERNMENTAL CONTRACT –  
RESERVOIR PROJECT

This SECOND SUPPLEMENT TO INTERGOVERNMENTAL CONTRACT - 
RESERVOIR PROJECT ( this “ Second Supplement”) is entered into as of the 1st day of July, 
2015, between OCONEE COUNTY, GEORGIA, a political subdivision of the State of Georgia
the “ County”), and WALTON COUNTY WATER AND SEWERAGE AUTHORITY, a body

corporate and politic and an instrumentality of the State of Georgia (the “ Authority”).  

WHEREAS, pursuant to a resolution of the Authority adopted on September 25, 2007, as
supplemented on March 25, 2008 (collectively, the “ Bond Resolution”), the Authority authorized
the issuance of the Walton County Water and Sewerage Authority Revenue Bonds (Oconee-Hard
Labor Creek Reservoir Project), Series 2008, in the aggregate principal amount of $19,535,000
for the purpose of (i) financing or refinancing, in whole or in part, the cost of the acquisition, 
construction, and equipping of a new reservoir and related treatment, pumping and other
facilities and other related facilities, including piping (the “ Reservoir Project”); and ( ii) paying
all or a portion of the costs of issuance of the Series 2008 Bonds, including bond insurance
premium; and

WHEREAS, the County and the Authority have previously entered into an
Intergovernmental Contract - Hard Labor Creek Reservoir Project, dated as of October 1, 2007
the “ Original Contract”), as supplemented by a First Supplement to Intergovernmental Contract

Reservoir Project, dated April 1, 2008 ( the “ First Supplement”), pursuant to which the
Authority has agreed to provide, or cause to be provided, certain services and facilities to the
County, in exchange for which the County has agreed, subject to the terms of the Original
Contract, as supplemented, to pay amounts to the Authority or its assignee, which will be
sufficient to pay amounts due on, among other obligations, the Series 2008 Bonds, and which
amounts will be pledged to secure the payment of the Series 2008 Bonds; and

WHEREAS, the Series 2008 Bonds were authorized and issued under a Trust Indenture, 
dated as of April 1, 2008 ( the “ Original Indenture”), as supplemented by a First Supplemental
Indenture, dated as of April 1, 2008 ( the “ First Supplemental Indenture”), both between the
Authority and Regions Bank, as trustee ( the “ Trustee”); and

WHEREAS, pursuant to a resolution of the Authority adopted on June 30, 2015, the
Authority, in order to achieve interest cost savings, proposes to issue its Refunding Revenue
Bonds ( Oconee – Hard Labor Creek Reservoir Project), Series 2015, in the aggregate principal
amount of $8,425,000 (the “ Series 2015 Bonds”), for the purpose of providing funds to (i) refund
a portion of the Authority’ s Revenue Bonds ( Oconee – Hard Labor Creek Reservoir Project), 
Series 2008 (the “ Series 2008 Bonds”), maturing on February 1, 2028, in the aggregate principal
amount of $1,120, 000 and subject to sinking fund redemption on February 1 in the years 2027
in part) and 2028, and maturing on February 1, 2038, in the aggregate principal amount of
7,020, 000 and subject to mandatory sinking fund redemption on February 1 in the years 2029

through 2035, inclusive (the “ Refunded Bonds”) and (ii) pay the costs of issuing the Series 2015
Bonds; and
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WHEREAS, the Series 2015 Bonds are proposed to be authorized and issued under the
Original Indenture, as supplemented by the First Supplemental Indenture and as supplemented
by a Second Supplemental Indenture, dated as of July 1, 2015, between the Authority and the
Trustee (the “ Second Supplemental Indenture” and, together with the Original Indenture and the
First Supplemental Indenture, the “ Indenture”); and

WHEREAS, the County and the Authority propose to enter into this Second Supplement
to identify the Series 2015 Bonds as obligations secured by the Original Contract, as
supplemented, with all the rights, benefits and securities granted thereunder and to provide for
other related matters ( the Original Contract, as supplemented by the First Supplement and this
Second Supplement, the “ Intergovernmental Contract”);  

NOW THEREFORE, in consideration of the premises and the undertakings set forth in
this First Supplement, the parties hereto agree as follows: 

l. 

Defined terms used herein that are not otherwise defined herein shall have the meaning
given to them in the Original Contract, as supplemented. 

2. 

This Second Supplement shall become effective upon the date of issuance of the Series
2015 Bonds and shall continue in effect until the date when the principal of and the interest on all
of the Series 2015 Bonds identified hereunder shall have been fully paid or shall be deemed to
have been fully paid (within the meaning of the Indenture); but in no event shall the term of the
Original Contract, as supplemented by the First Supplement and this Second Supplement, extend
for more than 50 years past the effective date of the Original Contract. 

3. 

The Series 2015 Bonds are hereby identified as Bonds secured by the Original Contract
and shall have and be entitled to all the rights, benefits, and securities granted thereunder. The
Series 2015 Bonds shall mature on February 1, 2035, shall bear interest and shall be subject to
mandatory sinking fund redemption and optional redemption as set forth on Exhibit A. 

4. 

On the 15th day of each month in each year during the term of this Intergovernmental
Contract, or if any such date falls on a day that is not a Business Day, then on the next
succeeding Business Day, the County shall deposit in the Sinking Fund, created under the
Indenture, 1/6th of the interest due for such year and 1/12th of the principal due for such year until
the amount on deposit in the Sinking Fund is equal to the amount due on the next February 1 or
August 1, as applicable. 

5. 

During the term of this Intergovernmental Contract, on or before the fifth Business Day
prior to an optional payment date, the County shall pay directly to the Trustee an amount of
money equal to the amount of principal and interest which will become due and payable with
respect to the Series 2015 Bonds on the applicable optional payment date. 
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6. 

During the term of this Intergovernmental Contract, should there be a shortfall in the
Debt Service Reserve Fund as a result of a transfer of amounts from the Debt Service Reserve
Fund to the Sinking Fund to pay amounts due on any series of Bonds, the County shall make
deposits to the Debt Service Reserve Fund in twelve equal monthly installments, such that the
amounts so deposited, when added to the amounts on deposit in the Debt Service Reserve Fund
will equal the Reserve Requirement. 

7. 

Amounts required to be paid by the County under this Second Supplement may be paid
from any funds lawfully available to the County for such purpose. The County has agreed to levy
a tax pursuant to the Original Contract to the extent required to provide funds to make such
payments.  

8. 

The County may direct the Authority to effect an optional redemption under the
Indenture. If the County does so direct, the County, in accordance with Section 7 hereof, must
prepay sufficient amounts to the Authority to enable the Authority to effect such redemption. 

9. 

Should any phrase, clause, sentence or paragraph herein contained be held invalid or
unconstitutional, it shall in no way affect the remaining provisions of this Second Supplement, 
which said provisions shall remain in full force and effect. 

10. 

This Second Supplement may be executed in several counterparts, each of which shall be
an original but all of which shall constitute but one and the same instrument. 

11. 

This Second Supplement shall be construed and enforced in accordance with the laws of
the State of Georgia. 

12. 

The Original Contract, as supplemented by the First Supplement, is in all respects hereby
ratified and confirmed. 
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IN WITNESS WHEREOF, the patties hereto, acting by and through their duly authorized
officers, have caused this Second Supplement to Intergovernmental Contract – Reservoir Project
to be executed in duplicate as of the day and year first above written. 

OCONEE COUNTY, GEORGIA

By: __________________________________ 
Chairman, Board of Commissioners

Attest: 

Clerk, Board of Commissioners
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SEAL) 

WALTON COUNTY WATER AND
SEWERAGE AUTHORITY

By: __________________________________ 
Chairman

Attest: 

Secretary
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EXHIBIT A

TERMS OF SERIES 2015 BONDS

SEE ATTACHED] 

Optional Redemption

The Series 2015 Bonds maturing on or after February 1, 2026 may be redeemed prior to their
respective maturities at the option of the Authority, either in whole or in part, in any order of maturities, 
on any date not earlier than August 1, 2025 at a redemption price of 100% of the principal amount to be
redeemed, plus accrued interest to the redemption date.   

Mandatory Redemption

The Series 2015 Bonds maturing on February 1, 2026, are subject to mandatory sinking
fund redemption on February 1, 2019 and on each February 1 thereafter, in accordance with the
table below, at a redemption price equal to the principal amount of each Series 2015 Bond (or
portion thereof) to be redeemed plus accrued interest to the date fixed for redemption, in the
following principal amounts and on the dates set forth below (the February 1, 2026 amount to be
paid rather than redeemed): 

February 1 of the Year Principal Amount to be redeemed

2019 $ 25,000
2020 25,000
2021 25,000
2022 25,000
2023 25,000
2024 25,000
2025 30,000
2026 30,000
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Bond

Component Maturity Date Amount Rate Yield Price

Serial Bonds:

2/1/2016 10,000 2.000% 0.400% 100. 807

2/1/2017 25,000 3.000% 0.750% 103. 362

2/1/2018 25,000 3.000% 1.100% 104. 682

2/1/2027 330, 000 4.000% 2.620% 112. 076 C

2/1/2028 850, 000 4.000% 2.670% 111. 610 C

2/1/2029 880, 000 4.000% 2.730% 111. 053 C

2/1/2030 920, 000 4.000% 2.800% 110. 408 C

2/1/2031 955, 000 4.000% 2.900% 109. 493 C

2/1/2032 995, 000 4.000% 2.950% 109. 039 C

2/1/2033 1,035, 000 4.000% 3.000% 108. 588 C

2/1/2034 1,075, 000 4.000% 3.070% 107. 959 C

2/1/2035 1,115, 000 4.000% 3.120% 107. 513 C

8,215, 000

2026 Term Bond:

2/1/2026 210, 000 2.375% 2.550% 98.396

8,425, 000

7/29/ 2015

7/29/ 2015

2/1/2016

8,425, 000. 00

769, 090. 30

9,194, 090. 30

63,187. 50

9,130, 902. 80

9,130, 902.80NetProceeds

Purchase Price 108. 378668%

Accrued Interest

Production 109. 128668%

Underwriter' s Discount - 0.750000%

Par Amount

Premium

Delivery Date

First Coupon

Bond Pricing

Walton County Water and Sewerage Authority

Refunding Revenue Bonds ( Oconee- Hard Labor Creek Reservior Project), Series 2015

Dated Date
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TERMS OF SERIES 2015 BONDS AND PRIOR BONDS

SEE ATTACHED] 

Optional Redemption

The Series 2015 Bonds maturing on or after February 1, 2026 may be redeemed prior to their
respective maturities at the option of the Authority, either in whole or in part, in any order of maturities, 
on any date not earlier than August 1, 2025 at a redemption price of 100% of the principal amount to be
redeemed, plus accrued interest to the redemption date.   

Mandatory Redemption

The Series 2015 Bonds maturing on February 1, 2026, are subject to mandatory sinking
fund redemption on February 1, 2019 and on each February 1 thereafter, in accordance with the
table below, at a redemption price equal to the principal amount of each Series 2015 Bond ( or
portion thereof) to be redeemed plus accrued interest to the date fixed for redemption, in the
following principal amounts and on the dates set forth below ( the February 1, 2026 amount to be
paid rather than redeemed): 

February 1 of the Year Principal Amount to be redeemed

2019 $ 25,000
2020 25,000
2021 25,000
2022 25,000
2023 25,000
2024 25,000
2025 30,000
2026 30,000
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Bond

Component Maturity Date Amount Rate Yield Price

Serial Bonds:

2/1/2016 10,000 2.000% 0.400% 100. 807

2/1/2017 25,000 3.000% 0.750% 103. 362

2/1/2018 25,000 3.000% 1.100% 104. 682

2/1/2027 330, 000 4.000% 2.620% 112. 076 C

2/1/2028 850, 000 4.000% 2.670% 111. 610 C

2/1/2029 880, 000 4.000% 2.730% 111. 053 C

2/1/2030 920, 000 4.000% 2.800% 110. 408 C

2/1/2031 955, 000 4.000% 2.900% 109. 493 C

2/1/2032 995, 000 4.000% 2.950% 109. 039 C

2/1/2033 1,035, 000 4.000% 3.000% 108. 588 C

2/1/2034 1,075, 000 4.000% 3.070% 107. 959 C

2/1/2035 1,115, 000 4.000% 3.120% 107. 513 C

8,215, 000

2026 Term Bond:

2/1/2026 210, 000 2.375% 2.550% 98.396

8,425, 000

7/29/ 2015

7/29/ 2015

2/1/2016

8,425, 000. 00

769, 090. 30

9,194, 090. 30

63,187. 50

9,130, 902. 80

9,130, 902.80NetProceeds

Purchase Price 108. 378668%

Accrued Interest

Production 109. 128668%

Underwriter' s Discount - 0.750000%

Par Amount

Premium

Delivery Date

First Coupon

Bond Pricing

Walton County Water and Sewerage Authority

Refunding Revenue Bonds ( Oconee- Hard Labor Creek Reservior Project), Series 2015

Dated Date
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Period

Ending Principal Coupon Interest Debt Service

2/1/2016 485,000 4.000% 510,462.50 995,462.50

2/1/2017 505, 000 4.000% 491, 062. 50 996, 062. 50

2/1/2018 525,000 4.000% 470,862.50 995,862.50

2/1/2019 545, 000 4.125% 449, 862. 50 994, 862. 50

2/1/2020 570,000 4.250% 427,381.26 997,381.26

2/1/2021 595, 000 4.375% 403, 156. 26 998, 156. 26

2/1/2022 620,000 4.250% 377,125.00 997,125.00

2/1/2023 645, 000 4.500% 350, 775. 00 995, 775. 00

2/1/2024 675,000 5.000% 321,750.00 996,750.00

2/1/2025 710, 000 5.000% 288, 000. 00 998, 000. 00

2/1/2026 745,000 5.000% 252,500.00 997,500.00

2/1/2027 480, 000 5.000% 215, 250. 00 695, 250. 00

2/1/2028 191,250.00 191,250.00

2/1/2029 191, 250. 00 191, 250. 00

2/1/2030 191,250.00 191,250.00

2/1/2031 191, 250. 00 191, 250. 00

2/1/2032 191,250.00 191,250.00

2/1/2033 191, 250. 00 191, 250. 00

2/1/2034 191,250.00 191,250.00

2/1/2035 191, 250. 00 191, 250. 00

2/1/2036 1,215,000 5.000% 191,250.00 1,406,250.00

2/1/2037 1,275, 000 5.000% 130, 500. 00 1,405, 500. 00

2/1/2038 1,335,000 5.000% 66,750.00 1,401,750.00

10,925, 000 6,476, 687. 52 17, 401, 687. 52

Unrefunded Bond Debt Service

Walton County Water and Sewerage Authority

nding Revenue Bonds ( Oconee- Hard Labor Creek Reservior Project), Series
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Period

Ending Principal Coupon Interest Debt Service

2/1/2016 10,000 2.000% 168,293.13 178,293.13

2/1/2017 25,000 3.000% 332, 687. 50 357, 687. 50

2/1/2018 25,000 3.000% 331,937.50 356,937.50

2/1/2019 25,000 2.375% 331, 187. 50 356, 187. 50

2/1/2020 25,000 2.375% 330,593.76 355,593.76

2/1/2021 25,000 2.375% 330, 000. 00 355, 000. 00

2/1/2022 25,000 2.375% 329,406.26 354,406.26

2/1/2023 25,000 2.375% 328, 812. 50 353, 812. 50

2/1/2024 25,000 2.375% 328,218.76 353,218.76

2/1/2025 30,000 2.375% 327, 625. 00 357, 625. 00

2/1/2026 30,000 2.375% 326,912.50 356,912.50

2/1/2027 330, 000 4.000% 326, 200. 00 656, 200. 00

2/1/2028 850,000 4.000% 313,000.00 1,163,000.00

2/1/2029 880, 000 4.000% 279, 000. 00 1,159, 000. 00

2/1/2030 920,000 4.000% 243,800.00 1,163,800.00

2/1/2031 955, 000 4.000% 207, 000. 00 1,162, 000. 00

2/1/2032 995,000 4.000% 168,800.00 1,163,800.00

2/1/2033 1,035, 000 4.000% 129, 000. 00 1,164, 000. 00

2/1/2034 1,075,000 4.000% 87,600.00 1,162,600.00

2/1/2035 1,115, 000 4.000% 44,600. 00 1,159, 600. 00

8,425,000 5,264,674.41 13,689,674.41

Bond Debt Service

Walton County Water and Sewerage Authority

nding Revenue Bonds ( Oconee- Hard Labor Creek Reservior Project), Series
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3. 

This defendant Issuer further shows that following the service of the petition and

complaint of the District Attorney and the order of this Honorable Court on this defendant Issuer, 

the Clerk of the Superior Court of Walton County, Georgia had published in the newspaper in

Walton County, Georgia in which sheriff’ s advertisements are published, a notice to the public, 

and a copy of such notice and affidavit as to publication are attached hereto and made a part

hereof and marked Exhibit “ A.” 

4. 

This defendant Issuer further shows that following the service of the petition and

complaint of the District Attorney and the order of this Honorable Court on this defendant Issuer, 

the Clerk of the Superior Court of Walton County, Georgia had published in the newspaper in

Oconee County, Georgia in which sheriff’ s advertisements are published, a notice to the public, 

and a copy of such notice and affidavit as to publication are attached hereto and made a part

hereof and marked Exhibit “ B.” 

5. 

This defendant Issuer further shows that it was duly created and is validly existing

pursuant to an Act of the General Assembly of the State of Georgia ( Ga. Laws 1972, p. 3623 et

seq.), as amended from time to time ( the “ Act”).  All members of the Issuer have been duly

appointed, and the Issuer continues to exist and function.  The Issuer is subject to the jurisdiction

of this Court. 

6. 

This defendant Issuer further shows that the authority for the issuance and sale by

it of the Series 2015 Bonds is pursuant to the Constitution and laws of the State of Georgia, 
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including specifically the Act and the Revenue Bond Law ( as defined in the petition and

complaint), and a resolution of this defendant Issuer adopted on the June 30, 2015 ( the “ Bond

Resolution”), a certified copy of which forms a part of the petition and complaint.  The interest

rates, the final maturity date, the maximum annual debt service and other terms pertaining to the

Series 2015 Bonds are set forth in the Bond Resolution and the exhibits thereto. The Bond

Resolution has not been modified, amended, repealed or rescinded, and is of full force and effect

as of the date hereof.  

7. 

This defendant Issuer further shows that the proceeds derived from the sale of the

Series 2015 Bonds will be used and applied only for the purposes set forth in the Bond

Resolution, and the Bond Resolution has not been amended or repealed.  The purposes of the

Series 2015 Bonds are, as set forth in the Bond Resolution, to provide funds to ( 1) advance

refund the Refunded Bonds ( as defined in the petition and complaint), and ( 2) pay certain costs

incident to the issuance of the Series 2015 Bonds. 

8. 

This defendant Issuer further shows that as required by the Act, the Board of

Commissioners of Walton County, Georgia (“ Walton County”) adopted a resolution ( the

Walton County Authorizing Resolution”) on July 7, 2015, consenting to the adoption by this

defendant Issuer of the Bond Resolution and approving the actions authorized therein, and a

certified copy of the Walton County Authorizing Resolution is attached hereto as Exhibit “ C”. 

9. 

This defendant Issuer further shows that the Series 2015 Bonds will be issued

pursuant to the Original Indenture ( as defined in the petition and complaint), as supplemented by
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the First Supplemental Indenture (as defined in the petition and complaint), and as supplemented

by a Second Supplemental Trust Indenture, dated as of July 1, 2015 (the “ Second Supplemental

Indenture” and together with the Original Indenture and the First Supplemental Indenture, the

Indenture”), each between the defendant Issuer and the Trustee.   

10. 

This defendant Issuer and defendant Oconee County, Georgia (“ Oconee County”) 

will enter into a Second Supplement to Intergovernmental Contract- Hard Labor Creek Reservoir

Project, dated as of July 1, 2015 ( the “ Second Supplement to Contract” and, together with the

Original Contract ( as defined in the petition and complaint) and the First Supplement to Contract

as defined in the petition and complaint), the “ Contract”), which supplements the Original

Contract, as supplemented by the First Supplement to Contract, pursuant to which the defendant

Issuer agrees to provide the Reservoir Project ( as hereinafter defined) and make water available

therefrom to the defendant Oconee County, and the defendant Oconee County, in consideration

of the provision of such facilities and services to the defendant Oconee County, has agreed to

pay to the defendant Issuer amounts from time to time which the defendant Issuer will use to

provide for the payment of the principal of and interest on the outstanding Series 2008 Bonds

remaining after the refunding of the Refunded Bonds) and the Series 2015 Bonds when due. 

11. 

This defendant Issuer further shows that the Second Supplemental Indenture,  a

form of which is attached to the Bond Resolution, attached to the Notice to the District Attorney

and incorporated and made a part of the petition and complaint, when executed and delivered by

both parties thereto, will constitute the legal, valid, binding and enforceable obligation of this

defendant. 
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12. 

This defendant Issuer further shows that the Second Supplement to Contract, a

form of which is attached to the Bond Resolution, attached to the Notice to the District Attorney

and incorporated and made a part of the petition and complaint, when executed and delivered by

both parties thereto, will constitute the legal, valid, binding and enforceable obligation of this

defendant. 

13. 

This defendant Issuer further shows that pursuant to the Contract, Oconee County

has further agreed to levy an annual tax on all taxable property located within the boundaries of

Oconee County which is subject to taxation for general county purposes as may be necessary to

make the payments called for by the Contract. 

14. 

This defendant Issuer further shows that, under the Indenture, all right, title and

interest of this defendant Issuer in the Contract and the payments to be made by Oconee County

pursuant to the Contract ( the “ Trust Estate”) will be irrevocably assigned to the Trustee and

pledged to the payment of the principal of and interest on, and other amounts payable with

respect to, the Series 2015 Bonds and are sufficient to pay the principal of and interest on the

Series 2015 Bonds as the same become due and payable. 

15. 

The defendant Issuer further shows that the Trust Estate pledged under the

Indenture for the Series 2015 Bonds will constitute the security for the payment of the Series

2015 Bonds and, the Series 2015 Bonds, upon the execution and delivery thereof, will be the

legal, valid, binding and enforceable obligations of defendant Issuer. 
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16. 

This defendant Authority further shows that it has entered into an

Intergovernmental Reservoir & Water Supply and Treatment Agreement, dated as of September

1, 2007 ( the “ Water Supply Agreement”) with Oconee County and Walton County pursuant to

which Oconee County agreed, among other things, to pay a portion of the cost to acquire, 

construct, install and equip a reservoir and related treatment and distribution facilities in Walton

County, Georgia on Hard Labor Creek ( the “ Reservoir Project”) and in consideration thereof, has

certain rights with respect to the Reservoir Project and a portion of the output therefrom, and the

Water Supply Agreement constitutes the legal, valid, binding and enforceable obligation of this

defendant Authority, except that the enforceability thereof may be subject to bankruptcy, 

insolvency, reorganization, moratorium and other similar laws affecting the enforcement of

creditors’ rights generally and principles of equity applicable to the availability of specific

performance or other equitable relief. 

17. 

This defendant Issuer further shows that the validity and enforceability of the

Water Supply Contract and the Original Contract have been adjudged previously by the order of

this Court dated the 6th day of November, 2007, in Civil Action File No. 07-3053- 4. 

18. 

The refunding of the Refunded Bonds and the Series 2015 Bonds and the security

therefor are sound, feasible and reasonable. 
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19. 

This defendant Issuer further shows that the Trustee will take all proper and

necessary steps under the laws of the State of Georgia to accept and administer the trusts created

under the Indenture. 

20. 

This defendant Issuer, pursuant to the laws of the State of Georgia, in particular

O.C.G.A. § 9-11-52, waives the requirement that separate findings of fact and conclusions of law

be entered in this action. 

21. 

This defendant Issuer submits that it has in every way complied with the

Constitution and laws of the State of Georgia governing the authorization, issuance and delivery

of the Series 2015 Bonds and that all steps taken pertaining thereto are legal and valid in all

respects, and prays an adjudication of all matters pertaining to the validity of the Series 2015

Bonds and the security therefor. 













RESOLUTION OF THE BOARD OF COMMISSIONERS OF WALTON
COUNTY, GEORGIA AUTHORIZING THE APPROVAL AND EXECUTION
OF A SECOND SUPPLEMENT TO AN INTERGOVERNMENTAL
CONTRACT BY THE WALTON COUNTY WATER AND SEWERAGE
AUTHORITY WITH OCONEE COUNTY, GEORGIA RELATING TO THE
HARD LABOR CREEK RESERVOIR PROJECT; AND FOR OTHER
PURPOSES. 

WHEREAS, pursuant to a resolution of the Walton County Water and Sewerage
Authority ( the “ Authority”), adopted on September 25, 2007, as supplemented on March 25, 
2008 ( collectively, the “ Original Bond Resolution”), the Authority issued its Walton County
Water and Sewerage Authority Revenue Bonds (Oconee - Hard Labor Creek Reservoir Project), 
Series 2008 in the aggregate principal amount of $19,535,000 ( the “ Oconee Series 2008 Bonds”) 
for the purpose of ( i) financing or refinancing a portion of the cost of the acquisition, 
construction, and equipping of a new reservoir and related treatment, pumping and other
facilities and other related facilities, including piping ( the “ Reservoir Project”); ( iii) paying
capitalized interest on the Oconee Series 2008 Bonds; ( iii) financing a debt service reserve; and
iv) paying all or a portion of the costs of issuance of the Oconee Series 2008 Bonds, including a

bond insurance premium; and

WHEREAS, Oconee County, Georgia (“ Oconee County”) and the Authority have
previously entered into an Intergovernmental Contract – Hard Labor Creek Reservoir Project, 
dated as of October 1, 2007, as supplemented by a First Supplement to Intergovernmental
Contract – Hard Labor Creek Reservoir Project, dated April 1, 2008 (collectively, the “ Original
Oconee Contract”), pursuant to which the Authority agreed to provide, or cause to be provided, 
certain water and sewerage facilities and services to Oconee County, and Oconee County has
agreed, subject to the terms of the Original Oconee Contract, as supplemented, to pay amounts to
the Authority, or its assignee, which will be sufficient to pay amounts due on, among other
obligations, the Oconee Series 2008 Bonds, and which amounts will be pledged to secure the
payment of the Oconee Series 2008 Bonds; and

WHEREAS, pursuant to a resolution of the Board of Commissioners of Walton County, 
Georgia ( the “ Board”), adopted on October 2, 2007, the Board consented to and approved the
Authority proceeding with the issuance of the Oconee Series 2008 Bonds and the execution, 
delivery and performance of the Original Oconee Contract and all documents and proceedings
related thereto; and

WHEREAS, the Authority, in order to achieve interest cost savings, proposes to issue its
Refunding Revenue Bonds ( Oconee – Hard Labor Creek Reservoir Project), Series 2015, in the
aggregate principal amount of $8,425,000 (the “ Oconee Series 2015 Bonds”), for the purpose of
providing funds to ( i) refund a portion of the Authority’ s Revenue Bonds ( Oconee – Hard Labor
Creek Reservoir Project), Series 2008 (the “ Series 2008 Bonds”), maturing on February 1, 2028, 
in the aggregate principal amount of $ 1,120,000 and subject to sinking fund redemption on
February 1 in the years 2027 ( in part) and 2028, and maturing on February 1, 2038, in the
aggregate principal amount of $7,020, 000 and subject to mandatory sinking fund redemption on



February 1 in the years 2029 through 2035, inclusive ( the “ Refunded Bonds”) and ( ii) pay the
costs of issuing the Oconee Series 2015 Bonds; and

WHEREAS, the Authority proposes to enter into a Second Supplement to
Intergovernmental Contract – Hard Labor Creek Reservoir Project, dated as of July 1, 2015 (the
Oconee Second Supplement” and, together with the Original Oconee Contract, the “ Oconee

Contract”) to identify the Series 2015 Bonds as secured by the Original Oconee Contract with all
the rights, benefits and securities granted thereunder and to provide for other related matters; and

WHEREAS, the Authority has recommended to Walton County, Georgia (the “ County”) 
that the County approve and ratify the execution and delivery of the Oconee Second Supplement; 
and

WHEREAS, after study and consideration of such recommendation, the County proposes
to approve the execution and delivery of the such Oconee Second Supplement, the Authority’ s
proceeding with the issuance of the Oconee Series 2015 Bonds, and other related matters; and

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COMMISSIONERS
OF WALTON COUNTY AS FOLLOWS: 

Section 1. Consent to Authority Action Relating to Reservoir Project.  The County
hereby consents to and approves the Authority proceeding with the issuance of the Oconee Series
2015 Bonds and all documents and proceedings related thereto. 

Section 2. Consent to Authority Entering Into Oconee Second Supplement.  The
County hereby consents to, and approves, the execution, delivery and performance of the Oconee
Second Supplement by the Authority. 

Section 3. Section 265( b)( 3) Allocation.  The Board hereby finds and acknowledges
that residents within Oconee County utilize 100% of the portion of the Reservoir Project being
refinanced with the proceeds of the Oconee Series 2015 Bonds and that for purposes of Section
265(b)(3)(C)(iii) and 148(f)(4)(D)(iv) of the Internal Revenue Code of 1986, one hundred
percent ( 100%) of the principal amount of the Oconee Series 2015 Bonds shall be irrevocably
allocated to Oconee County.   

Section 4. Additional Actions.  From and after the date of adoption of this resolution, 
the Chairman and Clerk or Assistant Clerk of the Board of Commissioners are hereby authorized
and empowered to take such other actions and to execute for and on behalf of the County all such
agreements, certificates, affidavits and other documents as may be necessary or desirable in
connection with the effectuation of the matters and actions approved by, or contemplated by, this
Resolution. 

Section 5. Repealing Clause. All resolutions or parts thereof of the Board in conflict
with the provisions herein contained are, to the extent of such conflict, hereby superseded and
repealed. 
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3. 

This defendant Oconee County further shows that it is a political subdivision of

the State of Georgia legally created and validly existing. 

4. 

This defendant Oconee County further shows that under the Constitution and laws

of the State of Georgia, including Article IX, Section III, Paragraph I of the Constitution of the

State of Georgia, it has the power to contract with the defendant Walton County Water and

Sewerage Authority ( the “ Issuer”) for any period not exceeding 50 years for the provision of

facilities or services, including the provision of water and sewerage services. 

5. 

This defendant Oconee County further shows that it has entered into an

Intergovernmental Reservoir & Water Supply and Treatment Agreement, dated as of September

1, 2007 (the “ Water Supply Agreement”), with the Issuer and Walton County Georgia, pursuant

to which this defendant Oconee County agreed, among other things, to pay a portion of the costs

to acquire, construct, install and equip a reservoir and related treatment and distribution facilities

in Walton County, Georgia on Hard Labor Creek ( the “ Reservoir Project”) and in consideration

thereof, has certain rights with respect to the Reservoir Project and a portion of the output

therefrom, and the Water Supply Agreement constitutes the legal, valid, binding and enforceable

obligation of this defendant Oconee County, except that the enforceability thereof may be subject

to bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting the

enforcement of creditors’ rights generally and principles of equity applicable to the availability

of specific performance or other equitable relief. 
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6. 

This defendant Oconee County further shows that it has entered into an

Intergovernmental Contract-Hard Labor Creek Reservoir Project, dated as of October 1, 2007

the “ Original Contract”), as amended by a First Supplement to Intergovernmental Contract-Hard

Labor Creek Reservoir Project, dated as of April 1, 2008 ( the “ First Supplement to Contract”), 

with the Issuer, pursuant to which the Issuer has agreed, among other things, to provide the

Reservoir Project and other facilities, services and output to this defendant Oconee County, and

this defendant Oconee County has agreed to make payments to the Issuer, at times and in

amounts sufficient to enable the Issuer to provide for the payment of principal of and interest on

certain outstanding indebtedness in connection therewith as the same become due and payable. 

7. 

This defendant Oconee County further shows that the validity and enforceability

of the Water Supply Contract and the Original Contract have been adjudged previously by the

order of this Court dated the 6th day of November, 2007, in Civil Action File No. 07-3053- 4. 

8. 

This defendant Oconee County further shows that it is has been duly authorized

by a resolution of the Board of Commissioners of Oconee County, adopted on June 30, 2015, to

enter into the Second Supplement to Intergovernmental Contract- Hard Labor Creek Reservoir

Project, dated as of July 1, 2015, by and between the Issuer and this defendant Oconee County

the “ Second Supplemental to Contract” and, together with the Original Contract and the First

Supplement to Contract, the “ Contract”), which supplements the Original Contract, as

supplemented by the First Supplement to Contract, pursuant to which the defendant Issuer agrees

to provide the Reservoir Project and make water available therefrom to this defendant Oconee
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County, and this defendant Oconee County, in consideration of the provision of such facilities

and services to this defendant Oconee County, has agreed to pay to the defendant Issuer amounts

from time to time which the defendant Issuer will use to provide for the payment of the principal

of and interest on the outstanding Series 2008 Bonds (as defined in the petition and complaint) 

and the Series 2015 Bonds when due.  

9. 

This defendant Oconee County further shows that the Series 2015 Bonds will

have as security for the payment thereof, a pledge of moneys payable to the Issuer under the

Contract.   

10. 

This defendant Oconee County further shows that the proceeds from the Series

2015 Bonds will be used and applied only for the purposes set forth in the Bond Resolution

referred to in the petition and complaint. 

11. 

This defendant Oconee County further shows that the Second Supplement to

Contract constitutes a legal, valid, binding and enforceable obligation of this defendant and the

other parties thereto, except the enforceability thereof may be subject to ( a) the exercise of

judicial discretion according to general principles of equity; and ( b) bankruptcy, insolvency, 

reorganization, moratorium and other similar laws affecting creditors’ rights heretofore or

hereafter enacted to extent constitutionally applicable; and the assignment of the payments to be

received by the Issuer pursuant to the Contract to the holders of the Series 2015 Bonds, as

security for the Series 2015 Bonds, is within the power and authority of the defendant Issuer
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under the Act (as defined in the petition and complaint) and the Revenue Bond Law (as defined

in the petition and complaint). 

12. 

This defendant further shows that the refunding of the Refunded Bonds, the

issuance of the Series 2015 Bonds and the security therefor are sound, feasible and reasonable. 

13. 

The Series 2015 Bonds will not constitute a debt or a general obligation or a

pledge of the faith and credit of the State of Georgia, or any political subdivision of the State of

Georgia, including this defendant Oconee County, but will constitute a limited obligation of the

Issuer defendant and will be payable solely from the revenues assigned and pledged to the

payment thereof.  Neither the State of Georgia, nor any political subdivision of the State of

Georgia, including this defendant Oconee County, shall be subject to any pecuniary liability

thereon, nor shall the Series 2015 Bonds constitute a charge, lien or encumbrance upon any

property of this defendant or said State or any other political subdivision of the State of Georgia, 

including this defendant Oconee County, other than the revenues assigned and pledged to the

payment thereof.  No owner of the Series 2015 Bonds shall ever have the right to compel the

exercise of the taxing power of said State, nor any political subdivision of the State of Georgia, 

including this defendant Oconee County, to pay the same or the interest thereon. 

14. 

This defendant submits that it has in every way complied with the Constitution

and laws of the State of Georgia governing the issuance of the Series 2015 Bonds and that all

actions taken pertaining thereto are legal in all respects, and prays an adjudication of all matters

pertaining to the validity of the Series 2015 Bonds and the security therefor. 
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IT IS FURTHER DETERMINED, DECLARED, ORDERED AND ADJUDGED, 

as a matter of fact and as a matter of law, that the Act of the General Assembly of the State of

Georgia (Ga. Laws 1972, p. 3623 et seq.), as amended from time to time (the “ Act”), creating the

defendant Issuer has been duly enacted and approved and is legal and valid in all respects, and all

rights, powers, authorities and duties therein granted and imposed are legal in all respects, and

pursuant thereto the Issuer was legally created as a public body corporate and politic, and has

taken all proper and necessary steps required at this time in connection with the issuance of the

Series 2015 Bonds; and

IT IS FURTHER DETERMINED, DECLARED, ORDERED AND ADJUDGED, 

as a matter of fact and as a matter of law, that the defendant Oconee County, Georgia (“ Oconee

County”) is a validly existing political subdivision of the State of Georgia, and that Oconee

County has the power to provide water and sewerage facilities and services for the benefit of the

citizens of Oconee County, and to acquire, construct, install, finance and operate facilities such

as the Reservoir Project ( as defined in the petition and complaint); and

IT IS FURTHER DETERMINED, DECLARED, ORDERED AND ADJUDGED, 

as a matter of fact and as a matter of law, that the defendant Issuer has the right, power and

authority by virtue of the Constitution and laws of the State of Georgia to adopt the resolution

dated June 30, 2015 ( the “ Bond Resolution”), authorizing, among other things, the issuance of

the Series 2015 Bonds and the execution and delivery of the Second Supplemental Indenture ( as

hereinafter defined) and the Second Supplement to Contract ( as hereinafter defined), a certified

copy of which Bond Resolution forms a part of the petition and complaint of the District

Attorney in this cause; and
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IT IS FURTHER DETERMINED, DECLARED, ORDERED AND ADJUDGED, 

as a matter of fact and as a matter of law, that the defendant Oconee County has the right, power

and authority by virtue of the Constitution and laws of the State of Georgia to adopt the

resolution dated June 30, 2015 ( the “ Oconee Resolution”), authorizing, among other things the

execution and delivery of the Second Supplement to Contract ( as hereinafter defined); and

IT IS FURTHER DETERMINED, DECLARED, ORDERED AND ADJUDGED, 

as a matter of fact and as a matter of law, that the defendant Oconee County and the defendant

Issuer have the right, power and authority by virtue of Article IX of the Constitution of the State

of Georgia to enter into the Contract ( as hereinafter defined); and

IT IS FURTHER DETERMINED, DECLARED, ORDERED AND ADJUDGED, 

as a matter of fact and as a matter of law, that the Series 2015 Bonds are being issued for the

purpose of ( a) refunding a portion of the defendant Issuer’ s Revenue Bonds ( Oconee – Hard

Labor Creek Reservoir Project), Series 2008 ( the “ Series 2008 Bonds”), maturing on February 1, 

2028, in the aggregate principal amount of $1,120, 000 and subject to sinking fund redemption on

February 1 in the years 2027 ( in part) and 2028, and maturing on February 1, 2038, in the

aggregate principal amount of $7,020, 000 and subject to mandatory sinking fund redemption on

February 1 in the years 2029 through 2035, inclusive ( the “ Refunded Bonds”), and ( b) financing

the costs of issuance of the Series 2015 Bonds, and that such purposes are in furtherance of the

public purposes for which the defendant Issuer was created, and the defendant Issuer is

authorized to issue the Series 2015 Bonds for such purposes under the Act; and

IT IS FURTHER DETERMINED, DECLARED, ORDERED AND ADJUDGED, 

as a matter of fact and as a matter of law, that, the defendant Issuer and Regions Bank, as trustee

the “ Trustee”), have duly entered into a Trust Indenture, dated April 1, 2008 ( the “ Original
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Indenture”), as supplemented by a First Supplemental Trust Indenture, dated as of April 1, 2008

the “ First Supplemental Indenture”), between the defendant Issuer and the Trustee; and

IT IS FURTHER DETERMINED, DECLARED, ORDERED AND ADJUDGED, 

as a matter of fact and as a matter of law, that, pursuant to the powers granted under the

Constitution and the laws of the State of Georgia, including specifically the Act, the defendant

Issuer has properly authorized the execution and delivery of a Second Supplemental Trust

Indenture, dated as of July 1, 2015, between the Issuer and the Trustee, relating to the Series

2015 Bonds ( the “ Second Supplemental Indenture” and, together with the Original Indenture and

First Supplemental Indenture, the “ Indenture”), between the Issuer and the Trustee, in

substantially the form presented to this Court, under the terms of which Indenture all right, title

and interest of the defendant Issuer in the Trust Estate ( as defined in the Indenture), including the

payments under the Contract referred to herein, is assigned to the Trustee and pledged to the

payment of the principal of and interest on the outstanding Series 2008 Bonds ( remaining after

the refunding of the Refunded Bonds) and the Series 2015 Bonds, and which Second

Supplemental Indenture, when executed and delivered, will constitute the legal, valid, binding

and enforceable obligation of the defendant Issuer, except that the enforceability thereof may be

subject to bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting

the enforcement of creditors’ rights generally and principles of equity applicable to the

availability of specific performance or other equitable relief; and

IT IS FURTHER DETERMINED, DECLARED, ORDERED AND ADJUDGED, 

as a matter of fact and as a matter of law, that defendant Issuer and defendant County have duly

entered into an Intergovernmental Contract- Hard Labor Creek Reservoir Project, dated as of

October 1, 2007 ( the “ Original Contract”), as supplemented by the First Supplement to
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Intergovernmental Contract-Hard Labor Creek Reservoir Project, dated as of April 1, 2008 (the

First Supplement to Contract”); and

IT IS FURTHER DETERMINED, DECLARED, ORDERED AND ADJUDGED, 

as a matter of fact and as a matter of law, that prior to the issuance of the Series 2015 Bonds, the

defendant Issuer and the defendant Oconee County will enter into a Second Supplement to

Intergovernmental Contract- Hard Labor Creek Reservoir Project, dated as of July 1, 2015 ( the

Second Supplement to Contract” and, together with the Original Contract and the First

Supplement to Contract, the “ Contract”), identifying such series of Series 2015 Bonds as bonds

secured under the Contract, and the Contract will constitute the legal, valid, binding and

enforceable obligation of the defendant Oconee County and the defendant Issuer, except that the

enforceability thereof may be subject to bankruptcy, insolvency, reorganization, moratorium and

other similar laws affecting the enforcement of creditors’ rights generally and principles of

equity applicable to the availability of specific performance or other equitable relief; and

IT IS FURTHER DETERMINED, DECLARED, ORDERED AND ADJUDGED, 

as a matter of fact and as a matter of law, that pursuant to the terms of the Contract, the

defendant Oconee County is obligated to pay to the defendant Issuer from time to time amounts

which the defendant Issuer, under the Indenture, will assign as part of the Trust Estate under such

Indenture for the payment of the principal of and interest on the outstanding Series 2008 Bonds

remaining after the refunding of the Refunded Bonds) and the Series 2015 Bonds when due, and

which payments will be sufficient for such purpose; and

IT IS FURTHER DETERMINED, DECLARED, ORDERED AND ADJUDGED, 

as a matter of fact and as a matter of law, that the provisions of the Contract obligating the

defendant Oconee County to levy an ad valorem tax on all taxable property in Oconee County, 
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Georgia to make payments under the Contract constitute the legal, valid binding and enforceable

obligation of the defendant Oconee County; and

IT IS FURTHER DETERMINED, DECLARED, ORDERED AND ADJUDGED, 

as a matter of fact and as a matter of law, that when issued, the Series 2015 Bonds will not

constitute a debt or a general obligation or a pledge of the faith and credit of the State of Georgia

or of any political subdivision thereof, including Oconee County, but will constitute limited

obligations of the defendant Issuer payable solely from the Trust Estate assigned and pledged to

the payment thereof; that neither the State of Georgia nor any political subdivision thereof shall

be subject to any pecuniary liability thereon, nor shall any of the Series 2015 Bonds constitute a

charge, lien or encumbrance upon any property of the defendant Issuer, such State or any

municipal corporation or political subdivision thereof, including Oconee County, and that no

owner of any of the Series 2015 Bonds shall ever have the right to compel the exercise of the

taxing power of such State or any political subdivision thereof to pay the principal of or interest

thereon; and

IT IS FURTHER DETERMINED, DECLARED, ORDERED AND ADJUDGED, 

as a matter of fact and as a matter of law, that the defendant Issuer is taking all proper and

necessary steps to issue the Series 2015 Bonds and to use the proceeds of sale thereof for the

lawful and legitimate purposes stated in the Bond Resolution, and all of the acts and doings of

the defendant Issuer set forth in the pleadings are hereby ratified and confirmed; and

IT IS FURTHER DETERMINED, DECLARED, ORDERED AND ADJUDGED, 

as a matter of fact and as a matter of law, that the trustee, designated for the Series 2015 Bonds

will take all proper and necessary steps under the laws of the State of Georgia and will be
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qualified under the laws of said State to accept and administer the trusts created by the Indenture

in accordance with the terms thereof; and

IT IS FURTHER DETERMINED, DECLARED, ORDERED AND ADJUDGED, 

as a matter of fact and as a matter of law, that the pledge of and lien on the Trust Estate created

and established under the Indenture shall be valid and binding against the defendant Issuer and

against all parties having claims against the defendant Issuer whether such claims arise in

contract, tort or otherwise and irrespective of whether such parties have notice thereof; and

IT IS FURTHER DETERMINED, DECLARED, ORDERED AND ADJUDGED, 

as a matter of fact and as a matter of law, that the undertakings referred to in the petition and

complaint of the District Attorney, the refunding of the Refunded Bonds, the issuance of the

Series 2015 Bonds and the security therefor are sound, reasonable and feasible; and

IT IS FURTHER DETERMINED, DECLARED, ORDERED AND ADJUDGED, 

as a matter of fact and as a matter of law, that the Series 2015 Bonds and the security therefor be, 

and the same are hereby in each and every respect, validated and confirmed, and the defendant

Issuer is authorized and empowered to issue the Series 2015 Bonds under the Constitution and

laws of the State of Georgia and the Indenture, and when so issued the same shall be the legal, 

valid and binding limited obligations of the defendant Issuer, secured by the Trust Estate pledged

under the Indenture; and IT IS FURTHER DETERMINED, DECLARED, ORDERED AND

ADJUDGED, as a matter of fact and as a matter of law, that the parties to this proceeding have

duly and lawfully waived the requirement that separate findings of fact and conclusions of law

be entered pursuant to O.C.G.A. § 9-11-52; and

IT IS FURTHER DETERMINED, DECLARED, ORDERED AND ADJUDGED, 

as a matter of fact and as a matter of law, that the Clerk of the Superior Court of Walton County, 
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IN THE SUPERIOR COURT OF WALTON COUNTY

STATE OF GEORGIA

STATE OF GEORGIA,   ) 

Plaintiff,   ) CIVIL ACTION FILE NO. 15-1060-2

vs.     ) BOND VALIDATION

WALTON COUNTY WATER AND  ) 
SEWERAGE AUTHORITY and  ) 
OCONEE COUNTY, GEORGIA,  ) 

Defendants.   ) 

CLERK’S CERTIFICATE

The undersigned Clerk of the Superior Court of Walton County, Georgia, DOES

HEREBY CERTIFY that she has compared the within and foregoing copy of the transcript of the

proceeding for the confirmation and validation of the Walton County Water and Sewerage

Authority Refunding Revenue Bonds ( Oconee- Hard Labor Creek Reservoir Project), Series 2015

in an aggregate principal amount of not to exceed $ 8,425, 000 ( the “ Series 2015 Bonds”), 

including the petition and complaint and all exhibits, notices, orders and documents attached

thereto, the answer of the Walton County Water and Sewerage Authority, the answer of Oconee

County, Georgia and an order and final judgment of the Court dated July 21, 2015, the same

constituting the entire file of the Clerk of the Court in said cause, there being no other matter of

record other than the foregoing, with the original record thereof now remaining in this office, and

the same is a true, correct and complete copy of and the whole of such original record, and that

this Court is a Court of Record. 




