OUTGOING
CORRESPONDENCE



SOUTHAMPTON COUNTY, VIRGINIA
BOARD OF SUPERVISORS

At a regular meeting of the Board of Supervisors of Southampton County, Virginia, held on the
22nd day of March, 2010, the following persons were present or absent as shown:
PRESENT: Dallas O. Jones, Chairman
Walter L. Young, Jr., Vice-Chairman
Walter D. Brown, III
Carl J. Faison
Anita T. Felts
Ronald M. West
Moses Wyche

ABSENT: None

On motion of Supervisor Young, seconded by Supervisor Faison, the following Resolution was
adopted by a majority of the members of the Board of Supervisors present by a voice vote, the votes being

recorded as follows:

MEMBER VOTE
Dallas O. Jones Yes
Walter L. Young, Jr. Yes
Walter D. Brown, II1 Yes
Carl J. Faison Yes
Anita T. Felts Yes
Ronald M. West Yes
Moses Wyche Yes
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AMENDED AND RESTATED RESOLUTION OF THE
BOARD OF SUPERVISORS OF THE
‘COUNTY OF SOUTHAMPTON (THE "COUNTY") AUTHORIZING THE GUARANTY BY
THE‘COUNTY OF THE TIMELY PAYMENT OF A PORTION OF PRINCIPAL OF AND
INTEREST ON CERTAIN GUARANTEED SUBORDINATED REVENUE BONDS AND
SENIOR SUBORDINATED REVENUE BONDS PREVIOUSLY ISSUED BY THE
SOUTHEASTERN PUBLIC SERVICE AUTHORITY ‘OF VIRGINIA

WHEREAS, the Southeastern Public Service Authority of Virginia ("SPSA") was created
pursuant to the Virginia Water and Sewer Authorities Act by its member jurisdictions (the "Owner
Communities"), which are the Cities of Chesapeake, Franklin, Norfolk, Portsmouth, Suffolk and Virginia
Beach, and the Counties of Isle of Wight and Southampton;

WHEREAS, SPSA is currently indebted to the Virginia Resources Authority ("VRA") in the
amount of approximately $140.7 million on bonds, consisting of guaranteed subordinated revenue bonds
and senior subordinated revenue bonds, issued to finance and refinance various capital expenditures
(collectively, the "SPSA Local Bonds"), including $71,985,000 in SPSA Local Bonds (the "2009 SPSA
Local Bonds") purchased by VRA on June 17, 2009 to restructure and refund certain outstanding SPSA
Local Bonds as well as certain SPSA bonds not held by VRA,;

WHEREAS, SPSA has entered into a purchase and sale agreement with Wheelabrator
Technologies, Inc. ("Wheelabrator") in connection with the potential sale (the "WTE Sale") of SPSA's
RDF Plant and Power Plant (collectively, the "WTE Facilities");

WHEREAS, a portion of the proceeds of the WTE Sale are expected to be applied to the
prepayment of a portion of the SPSA Local Bonds;

WHEREAS, Section 6.1(b) of the Financing Agreement entered into by VRA and SPSA in
connection with the 2009 SPSA Local Bonds (the "Financing Agreement") provides that SPSA may not
sell, exchange, lease (as lessor), pledge, encumber, cease to operate, enter into a management agreement
to operate or otherwise dispose of or alienate in whole or in part either the Disposal System (including the
RDF Plant) or the Power Plant System (including the SPSA Power Plant, all as defined in the Financing
Agreement) without the prior written consent of VRA subject to certain limited exceptions not pertinent
to this Resolution;

WHEREAS, as a condition to VRA's consent to the WTE Sale, VRA has required that the timely
payment of principal of and interest on the SPSA Local Bonds remaining after the WTE Sale (the
"Remaining SPSA Local Bonds") be severally guaranteed by a moral obligation pledge of the County and
the general obligation pledge of the other Owner Communities;

WHEREAS, the terms of such guarantees are set forth in a Guaranty Agreement between the
Owner ‘Communities, U.S. Bank National Association, as trustee (the "Trustee") and SPSA (the
"Guaranty Agreement"), the form of which has been presented to this meeting;

WHEREAS, the terms of the repayment to the Owner Communities of any payments made by
the Owner Communities under the Guaranty Agreement are set forth in a Reimbursement Agreement
among SPSA and the Owner Communities (the “Reimbursement Agreement” and, together with the
Guaranty Agreement, the “Guaranty Documents”), the form of which has been presented to this meeting;
and



WHEREAS, the Board of Supervisors of the County (the "Board") has determined that it is
advisable to severally guaranty the timely payment of a portion of the principal of and interest on the
Remaining SPSA Local Bonds, subject to appropriation by the Board of sufficient funds therefor,
pursuant to the Guaranty Documents.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF THE
COUNTY OF SOUTHAMPTON, VIRGINIA THAT:

1. Authorization of Guaranty. The Board hereby determines that it is advisable and in the
best interest of the County to severally guaranty the timely payment of a portion of the principal of and
interest on the Remaining SPSA Local Bonds, subject to the provisions of Sections 2 and 3 below, in the
maximum amount of $1,050,000 pursuant to the Guaranty Documents; provided, however, the principal
amount of the Remaining SPSA Local Bonds shall not exceed $50,000,000.

2. Annual Appropriations and Payments. The County hereby agrees to pay to the Trustee
pursuant to the Guaranty Agreement, subject to appropriation by the Board, sufficient funds for SPSA to
make timely payment of a portion of the principal of and interest on the Remaining SPSA Local Bonds,
all as set forth in the Guaranty Agreement between the Owner Communities, the Trustee and SPSA, the
form of which has been presented to this meeting. The County's pledge and all payments to be made
pursuant thereto shall be subject to and are expressly conditioned upon funds being appropriated for such
purpose by the Board and shall not at any time constitute a legal obligation of the County with respect to
the Remaining SPSA Local Bonds or for the payment of money.

The Board hereby undertakes a non-binding obligation to appropriate to SPSA or as designated
by SPSA such amounts as may be requested from time to time pursuant to this Section to the fullest
degree and in such manner as is consistent with the Constitution and laws of the Commonwealth of
Virginia. The Board, while recognizing that it is not empowered to make any binding commitment to
make such appropriations in future fiscal years, hereby states its intent to make such appropriations in
future fiscal years, and hereby recommends that future Boards do likewise.

Nothing in this Resolution is or shall be deemed to be a pledge of the faith and credit or the taxing
power of the County.

3 Conditions to Guaranty. The guaranty authorized in Section 1 above is expressly
conditioned upon the following:

(a) Timely participation by VRA with SPSA, prior to the WTE Sale closing, in
seeking a closing agreement with the Internal Revenue Service to protect the existing tax status of
the Remaining SPSA Local Bonds and all other SPSA indebtedness not retired by the WTE Sale;

(b) Timely participation by VRA with SPSA, prior to the WTE Sale closing, in
requesting an allocation of volume cap in such amount as is required to preserve the tax status of
the interest on the Remaining SPSA Local Bonds and all other SPSA indebtedness not retired by
the WTE Sale;

(c) Unanimous approval and execution by all Owner Communities of each of the
Guaranty Documents;

(d) Release of Chesapeake and Norfolk from their existing guaranties of Wachovia
Bank, National Association debt under that certain Guaranty Agreement among SPSA,
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Chesapeake and Norfolk dated May 15, 2009 (the "Wachovia Guaranty Agreement") and
concurrent termination of the Wachovia Guaranty Agreement;

(e) Release of the County, Franklin, Portsmouth, Suffolk and Isle of Wight from
their existing guaranties of the 2009 SPSA Local Bonds under that certain Guaranty Agreement
among SPSA, U.S. Bank National Association, the County, Franklin, Portsmouth, Suffolk and
Isle of Wight dated June 1, 2009 (the "2009 VRA Guaranty Agreement") and concurrent
termination of the 2009 VRA Guaranty Agreement;

63) Application of the proceeds from the WTE Sale to pay off and satisfy all amounts
owed by SPSA to Virginia Beach (the "VB Repayment") under that certain Forbearance
Agreement among SPSA and Virginia Beach dated as of May 15, 2009 (the “Forbearance
Agreement”) and the concurrent termination of the Forbearance Agreement; and

(®) Application of the proceeds from the WTE Sale remaining after the VB
Repayment exclusively to pay down existing indebtedness of SPSA, including the SPSA Local
Bonds.

4, Approval of Guaranty Documents. The Guaranty Documents, the forms of which have
been presented to this meeting, are hereby approved, and the County Administrator of the County (the
“County Administrator”) and the Chairman of the Board (the "Chairman"), or either of them, are
authorized and directed to execute and deliver each of the Guaranty Documents with such completions,
omissions, insertions and changes as may be approved by the County Administrator and the Chairman, or
either of them, such execution and delivery to conclusively evidence such approval.

S Further Actions. The County Administrator, the Chairman and such officers and agents
of the County as either of them may designate are authorized and directed to take such further action as
they deem necessary regarding the execution and delivery of the Guaranty Documents, and all such
actions previously taken by such officers and agents are ratified and confirmed.

6. Effective Date. This resolution shall take effect immediately.

The undersigned Clerk of the Board of Supervisors of Southampton County, Virginia, certifies
that the foregoing resolution was duly adopted at a meeting of the Board of Supervisors duly held on

March 22, 2010. /\

Clerk, Board of Supervisors of Southampton
County, Virginia




757-653-3015
1-800-229-3160
Fax: 757-653-0227

26022 Administration Center Drive
P. 0. Box 400
Courtland, Virginia 23837

April 5,2010

Mr. Tim Chappelle

U.S. Department of Health and Human Services

Administration for Children and Families

Office of Grants Management — HHS-2010-ACF-ANA-NL-0028
Aerospace Center — 370 L’Enfant Promenade, SW

6" Floor East

Washington, DC 20447

RE: HHS-2010-ACF-ANA-NL-0028
Dear Mr. Chappelle:

On behalf of the Southampton County Board of Supervisors, I am pleased to
provide this letter of support for the Cheroenhaka (Nottoway) Indian Tribal Heritage
Foundation, Inc. and the Cheroenhaka (Nottoway) Indian Tribe of Southampton County,
Virginia.

It is my understanding that the Heritage Foundation and Tribe are pursuing the
captioned funding opportunity for a Native American Language Preservation and
Maintenance Grant in order to preserve and perpetuate their native language and to
facilitate an accurate portrayal of their culture, traditions and language.

The Board of Supervisors was briefed on this funding opportunity in their regular
session of March 22, 2010 and upon motion, second and unanimous voice vote, directed
that this letter of support be sent to your attention.

Thank you in advance for your thoughtful consideration of their grant proposal
and T hope that you will honor them with your approval.

Sipaerely,
uﬂﬁ <Q——~

Michael W. Johnson
County Administrator



757-653-3015
1-800-229-3160
Fax: 757-653-0227

26022 Administration Center Drive
F. O. Box 400
Courtland, Virginia 23837

March 29, 2010

Mr. L.T. Bryant, III, Chief

Courtland Volunteer Fire Department
23067 Main Street

Courtland, VA 23837

RE: Capital Improvement Funding
Dear Chief Bryant:

Enclosed herewith please find remittance in the sum of fourteen thousand dollars
($14,000.00) which represents your department’s allocable share of capital funding set aside by the
Board of Supervisors for fire and rescue in FY 2010.

Your request dated February 26, 2010 was approved by the Board of Supervisors in their
regular session on March 22,2010. On behalf of the Board of Supervisors, please accept my sincere

appreciation for the time and effort your volunteers contribute.

With kind personal regards, I remain

iy

Michael W. Johnson
County Administrator



757-653-3015
1-800-229-3160
Fax: 757-653-0227

26022 Administration Center Drive
F. 0. Box 400
Courtland, Virginia 23837

March 29, 2010

Mr. Bill Lewis, Treasurer

Boykins Volunteer Fire Department
and Rescue Squad, Inc.

P. O. Box 347

Boykins, VA 23827

RE: Capital Improvement Funding
Dear Mr. Lewis:

Enclosed herewith please find remittance in the sum of twenty-one thousand dollars
($21,000) which represents your squad’s allocable share of capital funding set aside by the Board
of Supervisors for fire and rescue in FY 2010.

Your request received on March 15, 2010 was approved by the Board of Supervisors in
regular session on March 22. On behalf of the Board of Supervisors, please accept my sincere

appreciation for the time and effort your volunteers contribute.

With kind personal regards, I remain

Vegy truly yours,
c@a [

Michael W. Johnson
County Administrator




