DWSRF #193
LOAN AGREEMENT

The State of Wyoming, acting by and through the Wyoming State Loan and [nvestment Board (hereinafter "Board®), on
the 6th day of Aprdl, 2017, in the nommal course of business, authorized a Drinking Water State Revelving Fund Loan
{hereinafter the *Loan®) in the amount of Four Million Three Hundred Fifty-Six Thousand Doltars and Nof100 ($4,356,000.00) to
the City of Laramig, Albany County, Wyoming (hereinafter "Bomower") for the purpose of funding the Barrower's North Side
Tank Profect.

The Loan Is to be secured by the Borrower with the pledge and assignment of revenues from the Borrower's Water
Fund Revenues to be Used for the annual loan payments which the Borcower will make to the Drinking Water State Revolving
Fund (DWSRF). This assignment will be In effect for the "Loan Term" of thirty {30} years, commencing with the year 2018, or
until the. Loan secured hereby has been repaid in full. A copy of said Assignment and Pledge of Revenues is attached to this
Agreement and incerporated herein by this reference. The pledge and assignment by the Borrower shall not be subordinate to
any other pledge orassignment of such revenues,

Now, therefore, for and In consideration of the Loan by the-Board, the Borrower agrees to perform its obligations under
this Loan Agreementin accordance wilh the conditions, covenants and precedures set forth herein.

For value recelved, the Borrower agrees to pay-fo the order of the Board the. principal sum of Four Millon Three
Hundred Fifty-Six Thousand Dollars and No/00 ($4,356,000.00) together with interest thereon at the rate of two and one-half
percent (2:6%) per annum for a term-of thirty (30) years, Upon completion of the project and prior to repayment of the Joan, this
loan shall be granted princlpal forgiveness up to eleven and sixty-six hundredths percent {11,66%) of the drawn loan funds, not
to exceed Five Hundred Seven Thousand Eight Hundred Forty-One Dollars ‘and No/100 ($507,841.00). The Borrower wil be
required to pay the accrued loan interest in full at the time of the principal forgiveness award. A copy of the Promissory Note
setting forth specific conditions and terms is attached heteto and incorporated hereln by reference and all references to this
Loan Agreement hereln shall be deemed to include the Note.

1. DBE Utilization Repo,

The Borrower agrees to submit the DISADVANTAGED BUSINESS ENTERPRISE BIDDER GOOD FAITH
EFFORT DOCUMENTATION and the DBE NOTIFICATION OF INTENT TO SUB-CONTRACT Forms to the Wyoming Water
Development Offlce (WWDQ), DWSRF Section, These forms must be submitted to the WWDO for approval prior to awarding
the construction contract, These forms can be obtained by contacting the WWDO or the Department of Environmental Quality
(DEQ).

2 ggual' Employment Opportunity.
The Borrower must, at a minimum, include in contracts the seven equal employment clauses of the

Presidential Executive Order No, 11246.

3. Falr Share Goal’,

The Borrower agrees o establish a "Fair Share Goal' percentage of not less than 3% of prime contract and
subcontract awarded for this project with the Office of State Lands and Investments {OSLI), WWDO, and DEQ before the
Borrower begins the process o award any contracts under this agreement,
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The Borrower must, at a minimum, take the six affirmative steps to ensure to the fullest extent possible that at
least the negofiated "Fair Share Goal" percentage of loan funds for prime contracts or subcontracts for supplies, construction,
equipment or services are made avallable to organizations owned or controlled by soclally and economically disadvantaged
individuals, women, and historically black colleges and universities,

The Borrower agrees to Include In ts bid documents a "8% Falr Share Goal” percentage and requlre all of its
prime contractors to Include In thelr bid documents for subcontracts a "3% Fair Share Goal” percentage, ’

4, Davis-Bacon Wage Agt.

The Borrower-covenants and agrees that all laborers and mechanlcs employed by contractors -and
subconiractors on the project, funded directly by or assisted In whole or In part by this Loan, shall be paid wages at rates not
less than those prevalling on projects of a character simiar in the locallty as determined by the Segretary of Lebor in
accordance with subchapter IV of chapter 31 of title 40, United States Code. All pertinent information related to compliance with
labor standards, including prevailing wage rates, may be obtained from the Department of Labor,

) Documentation must be retained for three (3) years after project completion and made avallable to the OSLY,
WWDO, and the DEQ, upon fequest, The Borrower miust certify to the best of the Borrower's knowledge and belief that this
project complies with section 1450(e). of the Safe Drinking Water Act, all laborers and meehaniss employed by confractars and
subcoritractors during the reporting perlod were pald wages at rates not less than those listed on the-prevailing wage rate
contained fn the contract documents and that all applicable provisions of the Davis-Bacon and Related Acts have been met.
Such certification shall be obtained on loan draft request forms provided by the OSLL The Borrower must acknowledge prior to
the bidding of ‘the project the recelpt of the Guidance requirements provided by the DEQ at the following “webslte:
hitp:/ideq statewy.uslwqdiwwwisrlindex.asp to the OSLI. At the time of bidding the Borrower must confirm that all applicable
Guldance requirements are being met,

5, American lron and Stesl,

The Borrower covenarits and agrees that no funds from this Loan may e used fof this project unless al of the
{ron and steel used In thie project are produced In the United States, unless a walver is provided to the reclpient by the
Environmental Protection Agency (EPA). *The Borrower shall comply with all regulations and guidance issued by EPA, DEQ,
and WWDC regarding this requirement,

6. Initfating of Operations /Substantial Com; fetlon Notification.

The. Bomower must notify the QSLI, WWDO, and the DEQ In writing within thirty (30) days of the date of
initiation of operations or substantial completion of construction under this Project. The Borrower must start repayment of the
Loan within one (1) year of initiation of operations or substantial completion, whichever date occurs first.

7. Dishursement of Loan Proceeds.

The Loan proceeds shall be disbursed i minimum draws of $1,300, Requests Tor disbursement shall be
submitted on a form provided by the OSLI. Requests for dishursement shall only be for project costs which have been incurred
and shall be subject to review by OSL, WWDO, and DEQ. The Borrower shall make payment for loan draft request involces
within ten (10} husiness days of recelpt of refmbursement from the OSLI. If for any reason the Borrower is unable fo comply,

the Barrower must nofify the OSLI immediately.

8. - Source of Repayment Pledge.
The Borower Ievocably pledges the source of repayment described in this Loan Agreement for the punctual

payment of the principal and the interest on the Loan, and any and all other amounts due under this Loan Agreement,
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B, Performance YUnder Loan Agreement.

The Borfower covenants and agrees {I) fo maintain It drinking water system In‘good repalr and aperating
condition and {il} to cooperate with the OSL! and WWDO in its observancie and parformarice of the respective dutles, covenants,
obligations and agreemints of the Borrower trider this Loan Agreement,

10, - Comitlstion-of Prolect and Provisions of Monevs Thersfore,

The Borrower covenants and agress (1) to exercise lis biest effrts in accordance with prudent water system
practice o complste the Project and to:accomplish such completion on ar before the estimated Praject somplefion date set forih
In:the current Project schedule appioved by the Project Engineer and hereby made & part hereof; and {{i}to provide frofm its o
iscal resources all moneys, In excess of the tatal amount of the Loan, required to complete the Project,

The Borrower -covenants and .agrees that it will not Sell, - leasa, -abandon or otherwise dispose ‘of all or-
substantially all or any substantial portion of its drinking water system or any other system which provides revenues for upkeep
and malntenarice of the diinking watsr system except on ninety (90) days" pHor written notice to the OSL, WWDQ, and DEQ
and, iri any-event, shall not sell, le‘ase,gab_ando_n.p_r,otherusiise’.dispose..af the-same unless the follasiing. conditions are met; i
Ahe Borrower, with the prior written -approval .of the Board, shall asslgn this Loan Agreement and Its fghts and interests
Hereundler In accordance with Exhibit:A, ltem 6 “to the purohaser or lessee of the drinking water system which must b an
eligible political stbdivislon-as defined in the DWSRF Rules and Regulations, and such purchaser ot lessae shall assume all
dutles, covenants, obligations and agreements of the Borrower under this Loan Agreerment; and (i) the Board, in its sole
discretion; by appropriate action determines that such sele, lease, abandonient or other disposition will not adversely aifect ()
the -abllity -of the-Borrower ‘or its -assigriees to meet its Huties, covenants, obligations and agreements under the Loan
Agreement, (B} ahy agreement enterad into by the Board, orany condition of any grant recelved by the-Board.from the United
States of Americ which Is related to any capitalization grant recelved by the: Board under the Safe Dilnklng Water Act,

12, Recoids;: Accounts,

The Borrower shall keep acctirate records and accounts for lts drinking Water system (the "System Records")
separate-and distinct from lts Gther recoids and actounts (the "General Records"), -Stch System Retords shall be maintained
in accotdante with generally accepted govermment accounting standards-and, at-a minimum; the Borrower shall have annual
financial tatements prepared by an independent party, The OSLI may require system records to be audited annually by-an
Independent aceountant; in which case the audit may be part of the annual audit of the General Records of the Baitawer, Such
-System Records and General Records shall he made available for fspection. by the OSLI, WWDO, and DEQ at:any reasonable

HUme; ‘and a copy of the financlal statements or the independent annual audi, Incliding all wiitten comments and
recommendations -of such accountant, shall be fumished 1o -the OSLI within 150 days of the. close of the fiscal year.. The
Borrower agrees that If 1t expends an aggregate amount of Seven Hundred Fifty Thousand Dollars and No/100 {$750,000.00) or
more-In federal funids during its fiscal year, it must undergo an organization-wide financial and compliance single audit. The
Borrower agrees fo.comply with the audlt requirements of the U.8. General Accowriting Office Government Auditing Standards
and OMB Ciroular A-133, Audits of States, Local Governments, and Non-Profit Organlzations. |f findings are made which caver
any part c;f {his Loan, the Borrower shall provide one (1) copy of the audit report to the State and require the release of the audit
report by its auditor be held until adjusting entries are disclosed and made to the State's records.

13, Inspections; Information,
The Borrower shall permit the OSLI, WWDO, and DEQ, and any party designated by any of such partles, to

examine, visit and Inspect, at any and all reasonable times, the property, incluiding the drinking water system if any, constituting

the project, and to inspect and make coples of any accounts, books and reconds, including (without fimitation) fts System

Records, General Records, and any other records regarding receipts, disbursements, contracts, Investments and any other

mafters relating thersto and to its financlal standing, and shall supply such reports and information as the OSLI, WWDO and
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DEQ may reasonably require in connection therewith, The Borrower shall inform the OSLI, WWDO, and DEQ of any changes,
irregularities, and/or problems. These may include but are not fimited to: change orders, Davis-Bacon related issues, contract
interpretation issues, withholding liens, and scheduling alterations.

14. Cost of the Project.

The Borrower certifles that the cost of the Project, as listed in the Application for Financlal Assistarice, is a
reasonable and acourate estimation and upon direction of the OSLI, WWDO, or DEQ; as the case may bs, shall supply the
same with a certificate from Its engineer staling that such is a reasonable and accurate estimation, taking Into account
investment Income to be realized during the course of the Project and ofher money that would, absent the Loan, have been
used to pay the cost of the Project. Borrower acknowledges and agrees that loan funds are provided by the U.S. Environmental
Protection Agency, Safe Drinking Water Act, CFDA #66.468, through the Drinking Water State Revolying Fund Loan Program,
administered by the OSLI and Board. Borrower agrees fo report recelpt of such funds as Fedaral Funds pursuant o the Federal
Single Audit Act, as amended, and revised OMB Clreular A-133.

15. Relmbursement for Ineligible Costs.

The Borrower shall:promptly relmburse the OSLI for any portion of the Loan which s funded, but which is
subsequently determined to be a cost of the drinking water system which is not eligible for funding, from cash draws under the
Drinking Water State Revolving Fund. Such relmbursement shall be promptly repald to the OSLI ujcn writien request of the
o8LL

16, Advertising,
The Borrower agrees not fo advertise the project for bids until plans and specifications, including but not

limited to, engineer's cost estimate, with bid extenslons and detailed cost estimates, which should Include estimated costs of
major components for the: project have been approved by WWDO and the DEQ.

47. User Charges:
The Borrower shall establish, Jevy -and collect rents, rates and other charges for products and services

provided by its drinking water system, which rents, rates, and other charges shall be at least sufficient: (A) to meet the operation
and malntenance expenses of its drinking water system, inchiding any reserve or replacement fund established by the Borrower
for the sound fiscal management andor for maintenance of the drinking water system, (B) to ‘comply with all covenants
pertalning thereto contalned In, and all other provisions of, any bond resolution, trust indenture or other security agreement, if
any, relating to any bonds, notes or other evidences ofindsbtedness issted by the Borrower or any other contraciual obligations
incurred by the Borower, (C) to pay the debt service requirements on all other bonds, nofes or other subordinated evidences of
indebtedness whether now outstanding or incurred in the future Issued to finance improvements to the drinking water system
and to make any other payments required by law which are payable from funds pledged to the payment of the Loan Agreement,
(D) to generate funds sufficient to fulfll the terms of all other contracts and agreements made by the Borrowrer, including, without
lirnitation, this Loan Agreem_enf, and (E) to pay all other amounts payable from or constituting a lien or charge on the funds
pledged to the payment of the Loan. The Borrower also agrees that such system of user charges will be maintained at all times
that this Loan Agreement is in effect,

During the Loan Term, the Bomower wil establish a system of user charges to assure each reciplent of
drinking water system services from the drinking water system will pay such reciplents proportionate share of the cost of
operation and maintenance, including replacement of the drinking water system and the Borrower also agrees that such system

of user charges will be maintained.
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18, Commencement of Construction.

Within six {6} months after'the execution date of this agreement, the Borower shall expeditiously initiate the
project and complate construction in accordance with the approved schedule. The Borrower shal receive QSLL, WWDO, and
DEQ written approval before implementing changes which delay the project schedule. In the event an extension Is not
afxpmved or the projent is not under construction within six (6) months after the execution date of this agreement, OSLIwill give
writlen notice that the commencement of construction has exceeded the perlod allowed and the Loan will be considered closed
and repayments (If any) will start within one year of the nofice,

19. Profeot Ending Date,

The Borrower covenants dnd agrees that It will draw all funds o this Loan by March 30,:2020, In the event
the Borrower Is unable fo draw afl the funds by this date, the Borrower may request an extenston from OSL, at least ninaty (90)
days prior o this date. 'If the Borrower fails to-draw all of its ellgible Loan funds by March 30, 2020, o tacelved-an exiension
from-OBLI, then those funds will no fonger be avallable and the Loan will be closed. Any remaining Loan funds wil revert baok
to the Board,

20. Interest In Prolect Site,

As g condition of the Loan, the Borrower hereby warrants to the safisfaction of the OSLI, WWDO, and DEQ,
before advertising for bids for construction, that the Borrower has or will have a fee siniple or such ofher estaté o interest In the
site of the Project, Including hecessary easements and right-of-ways, as the OSLI, WWDO, aiid DEQ) finds sufficlent to assure
undisturbed use and possession for the purpose of construction and opération of the Project for the estimated life of the Project,

21., Aichaeological Arifacts,

In the event that archaeclogical arifacts or historical resources are unearthed during construction excavation,
the-Borrower shall stop, or cause to be $topped, constriction activitles and will notify the superintendsit of the StateHistoric
Preservation Offlce, DEQ, afid WWDO of such unearthing and follow all applicable state and federal laws-and regulations
‘governing stich ocourrences. The Borrower may wish to hite a qualified archaeologlst to moriitor construction activities,

22, Qperation and Malntenance of Drinking Water System.

The Borrower covenarits and agrees that it shall, in accordance wiih prudent drinking water system practice,
(i) at all times operate the properties-of its drinking water syster and any business in connection therewlth in an efficlent
manner; (if) maintaln fts drinking water system In good repalr, working order and operating condition, (i) from time to tiime make
all neceséary and proper repalrs, rengwals, replacements, additions, betterment and Improvements with respect fo-its difnking
waler-system so that at all times the busifiess carded on In-conneclion therewith shiall be -properly and. advantageously
conducted; provided, howaver, this covenant shall riot be construed as requiring the Borrower to experid any funds which are
derived from sources other than the operation of its drinking water system and provided ftirther that nothing hereln shall be
gonstrued as preventing the Borrower from dolng so.

23. Binding Effect,

This Loan Agréement shall inure fo the benefit of and shall be bineing tipon the Boaid-and the Bomower, thelr
respestive successars-and assigns.

24. Severabilfty,
In the event any provision of this Loan Agreement shall be held fllegal, invalid or unenforceable by any court

of cornpetent Jurisdictlon, such holding shall not Invalidate, render unenforceable or otherwise affect any other provision hereof,
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25, Floodplaln Management,

The Borrower will comply with the floodplaln management standards of the National Flood Insurance
progran;

26, Additional Covenants and Requlrements.

If necessaryIn connection with the Board's Issuance of the Loan, additional covenants and requirements: will
be-Included on Exhibit A to, and hereby made part of, this Loan Agresment. The Borrower agrees to observe and comply with
each such addifional covenant and requlrment, if any, included on Exhiblt A on the date of the Loan Closing. The Borrower
‘egrees to comply with all applicable: Federal, Staté, and ldeal kws related to this project and the Loan Agreement

INTENTIONALLY LEFT BLANK.
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27, Soversign Immuilty,

The State of Wyoming, the Wyoming Cffice of State Lands and Investments, -and the Wyortiing State Laan
and Investment Board do not waive sovereign immunity by entering info this agresment, and specifisally refaln immuriity and al
defenses avaflable to them as sovereign pursuant to Wyo. Stat, § 1-39-104{a) and all other state law.

1N TESTIMONY WHEREOF, |, Matthew H, Mead, Prasident of the Wyoming State Loan and Investmerit Board, have
executed these presents and caused the official seal of the Wyoming State Loan and Investment Board of the State of Wyoming
to be affixed herelo at the City of Cheyenne, State of Wyoniing, this 7 dayof . m.//,.,/ 2017,

WYOMING STATE LOAN AND INVESTMENT BOARD

ATTEST:

OFFIGE OF ST E LANDS AND INVESTMENTS
CITY OF LARAMIE

o

ANDI SUMMERVILLE MAYOR

ATTEST;

/iAf\\\

kNePeﬁe SON, CITY CLERK ]

Attomey General's Office Approval as to Form:

- Nichdl 4
Megan Nigholas, Asslstant Attorney General
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EXHIBIT A
ADDITIONAL COVENANTS AND REQUIREMENTS

1. Certification from the engineer must be fumished prior to commencement of operation stating that the
Project was constructed as- shown in the plans submitted or a justification by the -englneer andfor operating entity of any
changes that were made,

2. 'The Borrower must comply with &l applicable Clty and/or County regulations prior to ganstrirtion,

3. The Borrower wilt comply with-all requirements and mitigation efforts as called out of detalled in the
environmental assessment documents,

4. The Borrower will iImmediatelif Increase water rates as necessary to comply with the user cherge covenant
fequirement of the Loan Agreement,

5: The Borrowey, subsequent to bid opening and prior to Inltiating constriction, stiall submi to DEQ and
WWDO a construction schedile with key construction dates:

& Asslanmentby the Clty of Laramie. This Loan Agreement cannot be assigned by the Borrower for any
reason, unless the following conditions shall be satisfied: {a) the Board shall hiave approved sald asslgnment in writing; {b) the
assignee: shall have expréssly assumed in writing the full and faithful chservance and performance of the Borrowers dutfes, .
‘covenants; agregments and obligations inder the Loan Agresment: (] immediately after such asslignmant, the assignies shall
not be:in-default in'the performance or ob‘sewance"of“any‘dutles, covenanis, obligatians. or agreements of the Borrower under
the Loan-Agreements; {d) the OSLI shall receivean,pplniqn of dounse! to the efféct that such. assignment will not vidlate the
provisions of any agreement entered intaby the Boaid with, or condition of any grant received by the Board from, the United
States of America which'Is related to any capitalization grant received by the Board under the Safe Drinking Water Act, No.
-assignment under this paragraph shell relieve the Barower from primary ligbility for any of Its obligations wnder this Loan

-Agreement; and, In the event of such assignment, the: Borrower shall continue to remain solély liable for the performance and
-observance of its obligations to be performéd and observed under this Loan Agreement,
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DWSRF LOAN #193
DRINKING WATER STATE REVOLVING LOAN NOTE
STATE OF WYOMING
WYOMING STATE LOAN & INVESTMENT BOARD
CHEYENNE, WYOMING

PROMISSORY NOTE

$4,366,000.00 Nowe 20 L

Forvalue received, the City of Laramie, Albany County, Wyoming, (herelnafter "Borrower") promises to
pay to the order of the Wyoming State Loan & Investment Board (hereinafter "Board®) at Cheyenne, Wyoming,
the sum of Four Million Three Hundred Fifty-Six Thousand Dollars and Nof100 ($4,356,000.00) ) together with
Interest at a rate of two and one-half percent (2.6%) per annum, In the manner and from the revenue as is
more particularly set forth below. Upon completion of the projectand prior to repayment of the doan, this loan
shall be granted principal forgiveness up to: eleven and sixty-six hundredths percent {11.66%) of the drawn
loan funds, not to exceed Five Hundred Seven Thousand Eight Hundred Forty-One Dollars and No/100
{$507,841.00). The Borrower will be required to pay the accrued loan interest in fult at the ime of the principal

forgiveness award.

Annual repayment of principal and interest shall begin not later than one (1) year after substantial
= cémpleﬁon or inifiation of operation of the "project’ whichever date occurs first, as set forth and described in the
Loan Agreement of even date with this Promissory Note {herelnafter "Note"). Said-Loan Agreement being
incorporated herefn at this point as if fully set forth.

Attached hereto is a preliminary amortization schedule of the principal and interestpayments due from
the Borrower pursuant to this Note, Pursuant to the Loan Agreement, the Parties understand that the First
Payment Due Date will be on or before a date which is one (1} year after substantial completion o initiation of
operations of the “project” whichever date occurs first. Prior to the First Payment Due Date, the amount of
principal forgiveness shall be applied fo the Promissory Note amount and the Note and the amortization
schedule shall be amended to reflect the amount of principal forgiveness. The amountof the firstpaymentdue
under the Note will include accrued Intereston disbursements. In the event the Borrower does not borrow the
entire sum of Four Million Three Hundred Fifty-Six Thousand Dollars and Nof100 ($4,356,000.00), the Partles
agree to amend the Note and amortization schedule to reflect the principal sum actually borrowed by the
Borrower with alt of the other terms of Note remalning the same,

All or any portion of the principal due on this Note may be prepaid at any time. The Borrower shall
have the right and privilege of making extra payments or pay the entire unpaid balance at any time without
penalty. Extrapayments shall be credited first to interest due and the balance to principal. Advance or extra
payments on account of the principal shall not reduce the annual payments to be made but are tooperate only
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In the event the annual payment of principal and Interest Is not recelved on the specified due date of
each year, the Borrower will be In default, and the Board may proceed against the revenues assigned and
pledged by the Borrower pursuant to the loan Assignment and Pledge of Revenues as provided by law,

Fallure to pay any Installment or Installments hiereon when due shall entitie the holder hereofto declare
the whole of the ungiald balance on this Note due and payable on demand.

The maker of this Note hereby accepts the condlitions hereon and expressly walves prosentment for
paymentand any claims presented pursuant to W.8. § 15-1-125, protest and notice of protestfornenpayment
heraof and all defenses on the grounds of any extension of time of payment that may be given By the holder
hereof.

In the event of suit to-enforce payment of this Note for any instaliment; interest, or part thiereof the
undersighed maker agre@s to pay, Ih additon to the costs and dishurssments provided and allowed by law,
reascriable atiomey's fees and costs,

CITY-QOF LARAMIE

ANDI SUMMERVILLE,

2 S Y
i A ;

MAYOR
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