BLOCK ISLAND UTILITY DISTRICT

Block Island Utility District and Energized Line Construction crews jointly rebuilt the New

Harbor 3A circuit in just 6 weeks. The line was relocated in front of the power company

office to avoid frequent tree trimming and to clean up the Ocean Avenue/Beach Avenue
intersection.

BOARD OF COMMISSIONERS MEETING
FEBRUARY 28, 2020



Block Island Utility District
February 28, 2020
4:00 PM
Town Hall, Old Town Road, Block Island

1. PublicInput
Commissioner’s Report

a. Election of Officers
Review and Act on 2020 Calendar (Regular and Annual Meetings)
Approve Minutes of January 16, 2020 Regular Meeting
Receive and Act on Treasurers Report
Receive and Act on Presidents Report
Receive and Act on Net Metering Tariff and Statute Amendment
Review and Act on BIUD Rooftop Solar — Donation by Rl Foundation
Review and Act on Rate Case
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Individuals requesting services for the deaf and hard of hearing must call (401) 466-5851 forty-
eight hours in advance of the meeting date. TTY: 711 Posted: January 7, 2020



AGENDA ITEM 1
PUBLIC INPUT

AGENDA ITEM 2
COMMISSIONER’S REPORT

(Election of Officers)

AGENDA ITEM 3

Review and Act on Annual Utility District Meeting Schedule

(PAGE PROVIDED FOR NOTE TAKING PURPOSES)
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AGENDA ITEM 4
APPROVE BOD MEETING MINUTES

January 16, 2020 Regular Meeting



DRAFT

Block Island Utility District
January 16, 2020
Town Hall, Old Town Road 3:00 PM

Minutes

Present: Barbara MacMullan, William Penn, Elliot Taubman. Absent: Mary Jane Balser and Everett
Shorey.

Also, Present: Jeff Wright, a representative from the Block Island Times, and several members of the
public.

Barbara MacMullan called the meeting to order at 3:09 PM.

1. Commissioner’s Report

e Barbara MacMullan welcomed everyone to the meeting. She postponed the election of officers and
review and approval of the annual meeting calendar due to two directors being absent due to the
weather.

2. Public Input
e There was no public input.

3. Approve Minutes of the December 3, 2019 regular meeting.
Barbara MacMullan moved to accept the December 3, 2019 minutes, seconded by William Penn. The
motion passed unanimously.

4. Receive and Act on Treasurers Report

¢ William Penn presented the Treasurer’s Report (on file), noting that all disbursements complied with

all policies.

e He provided an update on the audit.

e He informed the Board of a recent meeting held with the DPUC, Mike McElroy, Dave Bebyn, Jeff
Wright and CFC at which discussions were had regarding future CFC loans for the spare transformer
and employee housing.

e He reviewed the financials as of November 30, 2019, noting that the current debt to equity ratio was
approximately 12.5%.

Barbara MacMullan moved to accept the Treasurer’s Report, seconded by Elliot Taubman. The motion
passed unanimously.

e He presented the NRUCFC Credit Card program.
William Penn moved to approve the NRUCFC resolution on file authorizing President Jeffery M. Wright
to execute the necessary documents to enroll in the NRUCFC One Card program. The motion was

seconded by Barbara MacMullan. The motion passed unanimously.

5. Receive and Act on Presidents Report



¢ President Jeffery Wright presented the President’s Report (on file) and answered questions from those
present.

¢ He presented the Board with a NRUCFC Certificate of Resolutions and Incumbency, loan agreements
and promissory note for long term debt for the spare transformer and employee housing.

William Penn moved to accept the President’s Report. Elliot Seconded the motion. The motion passed
unanimously.

William Penn then moved to approve the NRUCFC loan documents and Certificate of Incumbency. Elliot
Seconded the motion. The motion passed unanimously.

6. Review and Acton the Block Island Utility District Efficiency Program
¢ President Jeffery Wright presented the changes made to the efficiency plan by RI-OER Nathan
Cleveland in response to the Board’s request at the previous meeting.

William Penn moved to approve the Block Island Utility District Efficiency Plan and to file it with the RI-
PUC for approval. Elliot Seconded the motion. The motion passed unanimously.

7. Discuss Net Metering: Receive Public Input and Discuss

o Jeffery Wright presented a proposed net metering tariff that was based off from Pascoag Utility
District’s tariff. The tariff was in draft form and was going to be reviewed by the DPUC and Mike McElroy
before the next meeting and suggested that we should strive to approve the tariff next month so that it
can be filed with the RI-PUC after the next meeting.

e He presented a proposed Net Metering Statute amendment that he had discussed with the RI-OER
and RI-PUC staff for consideration by the Board. Barbara MacMullan inquired about the timing of the
amendment and the new tariff approval and wanted clarification to ensure that the existing program
would remain closed until the new tariff was approved if the statute amendment was adopted first.

Barbara MacMullan moved to authorize requesting the statute amendment conditional on clarification
with the RI-PUC regarding the timing of the approval and its effect on the current and proposed tariff.
Elliot Taubman seconded the motion. The motion passed unanimously.

No action was taken on the net metering tariff.

9. Discuss and Act on Hull Suburban Lease

e President Jeffery Wright presented new lease terms (on record) for Hull Suburban.

e Peter McNurney of Hull Suburban presented his thoughts and company’s goals for consideration by
the Board.

William Penn moved to approve the new lease terms for Hull Suburban. Barbara MacMullan seconded
the motion. Elliot Taubman recused himself. The motion passed unanimously.

10. Review and Act on a Long-Term Solar Purchase Power Agreement*
At 4:50PM, Barbara MacMullan moved to enter into closed session to discuss the commercial terms of a
long term solar PPA, seconded by Elliot Taubman. The motion passed unanimously.



At 5:10 PM, Barbara MacMullan moved to come out of closed session, seconded by Elliot Taubman. The
motion passed unanimously.

The Board reported that they had authorized President Jeffery Wright to execute the PPA with Gravel Pit
Solar. The term is 20 years with no escalator. The amount that Block Island will receive per year is
estimated to be 118,839,000 kWh. This represents 1.67% of the Utility District’s total annual energy
requirement in 2023.

At 5:12, Barbara MacMullan moved to adjourn, seconded by William Penn. The motion passed
unanimously.



AGENDA ITEM 5
TREASURER’S REPORT

2019 Year End Financial Update
Audit Update
NRUCFC Line of Credit Renewal
Employee Housing Update



NRUCFC LINE OF CREDIT RENEWAL



CERTIFICATE OF RESOLUTIONS AND INCUMBENCY

I, Clyde Everett Shorey lll, do hereby certify that (i) | am the Secretary of BLOCK

ISLAND UTILITY DISTRICT (hereinafter called the "District"); (ii) the following are true and

correct

copies of resolutions duly adopted by the board of directors of the District at a meeting

held on February 28, 2020; (iii) the meeting was duly and regularly called and held in
accordance with the State of Rhode Island General Laws and the bylaws of the District; (iv) the

District

is duly incorporated, validly existing and in good standing under the laws of the state of

its incorporation and there is no pending or contemplated proceeding for the merger,
consolidation, sale of assets or business or dissolution of the District; (v) none of the following
resolutions has been rescinded or modified as of this date; and (vi) the persons authorized
below have been duly elected or appointed to their respective positions:

RESOLVED, that the District establish a line of credit and authorize borrowing from
National Rural Utilities Cooperative Finance Corporation (“CFC”) in an amount which shall
not at any one time exceed $670,000.00 (the "Line of Credit Amount"), subject to the
provisions of the Line of Credit Agreement substantially in the form submitted to this
meeting (the "Line of Credit Agreement"); and,

RESOLVED, that the individuals listed below are hereby authorized to execute and to
deliver to CFC the following documents:

a) the Line of Credit Agreement; and

b) if required by CFC, an amended, restated or supplemental mortgage, security
agreement and financing statement with CFC as mortgagee for purposes of securing
the loan provided for herein, in such form as the individuals authorized herein may
negotiate with CFC.

RESOLVED, that each of the following individuals is hereby authorized in the name and
on behalf of the District to execute and to deliver all such other documents and
instruments as may be necessary or appropriate, to execute any future amendments to
said Line of Credit Agreement as such individual may deem appropriate within the Line of
Credit Amount so authorized and to do all such other acts as in the opinion of such
authorized individual acting may be necessary or appropriate in order to carry out the
purposes and intent of the foregoing resolutions:

Office or Title Name (typed or printed)
President Jeffery M. Wright

Board Chair Barbara A. MacMullan
Treasurer William J. Penn

CFC INCUMB
RI001-R-9902(ELGINB)
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IN WITNESS WHEREOF | have hereunto set my hand and affixed the seal of the Cooperative
this day of ,

(SEAL)

Secretary

CFC INCUMB
RI001-R-9902(ELGINB)
237373-1



REVOLVING LINE OF CREDIT AGREEMENT

REVOLVING LINE OF CREDIT AGREEMENT (this "Agreement"), dated as of
, between BLOCK ISLAND UTILITY DISTRICT ("Borrower"), a
quasi-municipal corporation organized and existing under the laws of the State of Rhode Island,
and NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION ("CFC"), a
cooperative association organized and existing under the laws of the District of Columbia.

RECITALS

WHEREAS, the Borrower has applied to CFC for a line of credit for the purposes set
forth in Schedule 1 hereto, and CFC is willing to extend such a line of credit to the Borrower on
the terms and conditions stated herein.

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows:

ARTICLE |
DEFINITIONS

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have
the following meanings (such definitions to be equally applicable to the singular and the plural
form thereof). Capitalized terms that are not defined herein shall have the meanings as set forth
in the Mortgage.

“APA” shall mean the Asset Purchase Agreement, dated as of January 16, 2019, by
and between Block Island Power Company (“BIPCO”) and the Borrower.

"Advance" shall mean each advance of funds by CFC to the Borrower pursuant to the
terms and conditions of this Agreement.

"Business Day" shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

"CFC Commitment" shall have the meaning ascribed to it in Schedule 1 hereto.

"CFC Line of Credit Rate" shall mean the rate published by CFC from time to time, by
electronic or other means, for similarly classified lines of credit, but if not published, then the
rate determined for such lines of credit by CFC from time to time.

“Default Rate” shall mean a rate per annum equal to the interest rate in effect for an
Advance plus two hundred (200) basis points.

“Effective Date” shall mean the date designated as such by CFC on the signature page
hereof.

“Environmental Laws” shall mean all laws, rules and regulations promulgated by any
Governmental Authority, with which the Borrower is required to comply, regarding the use,

CFC LOCAGMT
RI001-R-9902(ELGINB)
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treatment, discharge, storage, management, handling, manufacture, generation, processing,
recycling, distribution, transport, release of or exposure to any Hazardous Material.

“Event of Default” shall have the meaning as described in Article VI hereof.

“GAAP” shall mean generally accepted accounting principles in the United States of
America as in effect from time to time.

“Governmental Authority” shall mean the government of the United States of America,
any other nation or government, any state or other political subdivision thereof, whether state or
local, and any agency, authority, instrumentality, regulatory body, court or other entity exercising
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or
pertaining to government.

“Hazardous Material” shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b)
any other substance designated as hazardous or toxic or as a pollutant or contaminant under
any Environmental Law.

“Lien” shall mean any statutory or common law consensual or non-consensual
mortgage, pledge, security interest, encumbrance, lien, right of set off, claim or charge of any
kind, including, without limitation, any conditional sale or other title retention transaction, any
lease transaction in the nature thereof and any secured transaction under the Uniform
Commercial Code.

"Line of Credit" shall mean the line of credit extended by CFC to the Borrower,
pursuant to this Agreement, in an aggregate principal amount outstanding at any time not to
exceed the CFC Commitment.

“Loan Documents” shall mean this Agreement, the Mortgage, and all other documents
or instruments executed, delivered or executed and delivered by the Borrower and evidencing,
securing, governing or otherwise pertaining to the Line of Credit.

"Maturity Date" shall mean the date set forth in Schedule 1 hereto.
“Mortgage” shall have the meaning as described in Schedule 1 hereto.
“Mortgaged Property” shall have the meaning ascribed to it in the Mortgage.

“Obligations” shall mean any and all liabilities, obligations or indebtedness owing by
the Borrower to CFC, of any kind or description, irrespective of whether for the payment of
money, whether direct or indirect, absolute or contingent, due or to become due, now existing or
hereafter arising.

“Permitted Encumbrances” shall have the meaning ascribed to it in the Mortgage.

“Person” shall mean natural persons, sole proprietorships, cooperatives, corporations,
limited liability companies, limited partnerships, general partnerships, limited liability
partnerships, joint ventures, associations, companies, trusts or other organizations, irrespective
of whether they are legal entities, and Governmental Authorities.

CFC LOCAGMT
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“Public Organic Record” shall have the meaning set forth in the Uniform Commercial
Code of the jurisdiction of organization of the Borrower.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

Section 2.01 The Borrower represents and warrants to CFC that as of the date of this
Agreement:

A. Good Standing. The Borrower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to
do business and is in good standing in those states in which it is required to be qualified to
conduct its business.

B. Authority; Validity. The Borrower has the power and authority to enter into this
Agreement and the Mortgage; to make the borrowing hereunder; to execute and deliver all
documents and instruments required hereunder and to incur and perform the obligations
provided for herein and in the Mortgage, all of which have been duly authorized by all necessary
and proper action; and no consent or approval of any Person, including, as applicable and
without limitation, members of the Borrower, which has not been obtained is required as a
condition to the validity or enforceability hereof or thereof.

Each of this Agreement and the Mortgage is, and when fully executed and delivered will be,
legal, valid and binding upon the Borrower and enforceable against the Borrower in accordance
with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other
laws affecting creditors’ rights generally and subject to general principles of equity.

C. No Conflicting Agreements. The execution and delivery of the Loan
Documents and performance by the Borrower of the obligations thereunder, and the
transactions contemplated hereby or thereby, will not: (i) violate any provision of law, any order,
rule or regulation of any court or other Governmental Authority, any award of any arbitrator, the
articles of incorporation or bylaws of the Borrower, or any indenture, contract, agreement,
mortgage, deed of trust or other instrument to which the Borrower is a party or by which it or any
of its property is bound; or (ii) be in conflict with, result in a breach of or constitute (with due
notice and/or lapse of time) a default under, any such award, indenture, contract, agreement,
mortgage, deed of trust or other instrument, or result in the creation or imposition of any Lien
(other than contemplated hereby) upon any of the property or assets of the Borrower.

The Borrower is not in default in any material respect under any agreement or instrument to
which it is a party or by which it is bound and no event or condition exists which constitutes a
default, or with the giving of notice or lapse of time, or both, would constitute a default under any
such agreement or instrument.

D. Taxes. The Borrower has filed or caused to be filed all federal, state and local
tax returns which are required to be filed and has paid or caused to be paid all federal, state and
local taxes, assessments, and Governmental Authority charges and levies thereon, including
interest and penalties to the extent that such taxes, assessments, and Governmental Authority
charges and levies have become due, except for such taxes, assessments, and Governmental
Authority charges and levies which the Borrower is contesting in good faith by appropriate
proceedings for which adequate reserves have been set aside.

CFC LOCAGMT
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E. Licenses and Permits. The Borrower has duly obtained and now holds all
licenses, permits, certifications, approvals and the like necessary to own and operate its
property and business that are required by Governmental Authorities and each remains valid
and in full force and effect.

F. Litigation. There are no outstanding judgments, suits, claims, actions or
proceedings pending or, to the knowledge of the Borrower, threatened against or affecting the
Borrower or any of its properties which, if adversely determined, either individually or
collectively, would have a material adverse effect upon the business, operations, prospects,
assets, liabilities or financial condition of the Borrower. The Borrower is not, to the Borrower’s
knowledge, in default or violation with respect to any judgment, order, writ, injunction, decree,
rule or regulation of any Governmental Authority which would have a material adverse effect
upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower.

G. Contingent Obligations; Material Adverse Change. The Borrower has no
contingent obligations or extraordinary forward or long-term commitments except as disclosed in
writing to CFC prior to the date hereof. There has been no material adverse change in the
financial condition or operations of the Borrower from the financial condition or operations of the
Borrower as of November 30, 2019 except changes disclosed in writing to CFC prior to the date
hereof.

H. Required Approvals. No license, consent or approval of any Governmental
Authority is required to enable the Borrower to enter into this Agreement and the Mortgage, or to
perform any of its Obligations provided for in such documents, including without limitation (and if
applicable), that of any state public utilities commission, any state public service commission,
and the Federal Energy Regulatory Commission.

L. Compliance With Laws. The Borrower is in compliance, in all material respects,
with all applicable requirements of law and all applicable rules and regulations of each
Governmental Authority.

J. Disclosure. To the Borrower's knowledge, information and belief, neither this
Agreement nor any document, certificate or financial statement furnished to CFC by or on behalf
of the Borrower in connection herewith (all such documents, certificates and financial
statements, taken as a whole) contains any untrue statement of a material fact or omits to state
any material fact necessary in order to make the statements contained herein and therein not
misleading.

K. Borrower’s Legal Status. Schedule 1 hereto accurately sets forth: (i) the
Borrower's name on its Public Organic Record, (ii) the Borrower's organizational type and
jurisdiction of organization and, (iii) the Borrower’s place of business or, if more than one, its
chief executive office as well as the Borrower's mailing address if different.

L. No Other Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement
to be filed with respect to assets owned by it, other than security agreements, mortgages and
financing statements in favor of CFC, except as disclosed in writing to CFC prior to the date
hereof or relating to Permitted Encumbrances.

CFC LOCAGMT
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M. Environmental Matters. Except as to matters which individually or in the
aggregate would not have a material adverse effect upon the business or financial condition of
the Borrower or its Subsidiaries, (i) the Borrower is in compliance with all Environmental Laws
(including, but not limited to, having any required permits and licenses), (ii) there have been no
releases (other than releases remediated in compliance with Environmental Laws) from any
underground or aboveground storage tanks (or piping associated therewith) that are or were
present at the Mortgaged Property, (iii) the Borrower has not received written notice or claim of
any violation of any Environmental Law, (iv) there is no pending investigation of the Borrower in
regard to any Environmental Law, and (v) to the best of the Borrower's knowledge, there has
not been any release or contamination (other than releases or contamination remediated in
compliance with Environmental Laws) resulting from the presence of Hazardous Materials on
property owned, leased or operated by the Borrower.

ARTICLE 1l
CREDIT TERMS

Section 3.01 Advances. CFC agrees to advance funds to the Borrower pursuant to the
terms and conditions hereof, provided, however, that the principal amount at any time outstanding
under this Agreement shall not exceed the CFC Commitment. The Borrower may borrow, repay
and reborrow funds at any time or from time to time from the Effective Date up to, but not
including, the Maturity Date, at which time all principal amounts outstanding, and accrued, but
unpaid interest thereon, shall be due and payable in full.

Advances to be made for purposes of satisfying the Contingent Liability Assumption (as
defined in the APA) shall be remitted by CFC directly to the Sara Golinveaux McGinnes 2011
Trust. The Borrower shall provide CFC with wiring instructions and/or such other information as is
necessary to remit funds pursuant hereto.

Section 3.02 Payment and Interest Rate. The Line of Credit shall be payable and
bear interest as follows:

A. Interest Rate and Payment. The Borrower unconditionally promises and agrees
to pay, as and when due, interest on all amounts advanced hereunder from the date of each
Advance and to repay all amounts advanced hereunder with interest on the Maturity Date, if not
sooner paid. Interest shall be due and payable in accordance with CFC's regular billing cycles as
may be in effect from time to time. As of the date hereof, interest shall be due and payable on
the last day of each of March, June, September and December. CFC shall provide reasonable
prior written notice to the Borrower of any change to the billing cycle or due dates for the
payment of interest. CFC shall invoice the Borrower at least five days prior to the due date of
any interest payment, provided, however, that CFC's failure to timely send an invoice with respect
to any interest payment shall not constitute a waiver by CFC or be deemed to relieve the
Borrower of its obligation to make such payment as provided for herein or to repay all amounts
advanced hereunder in full with accrued interest as provided for herein. All amounts shall be
payable at CFC's main office at 20701 Cooperative Way, Dulles, VA 20166 or at such other
location as designated by CFC from time to time. The interest rate on all Advances will be equal
to the CFC Line of Credit Rate in effect from time to time. Interest will be computed on the basis
of a 365 day year for the actual number of days that any Advance is outstanding. The effective
date of an interest rate adjustment will be determined from time to time by CFC, and shall remain
in effect until any subsequent change in the interest rate occurs.

CFC LOCAGMT
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B. Application of Payments. Each payment shall be applied to the Obligations,
first to any fees, costs, expenses or charges other than interest or principal then due on the
Borrower's indebtedness to CFC, second to interest accrued and the balance to principal.

Section 3.03 Limitation on Advances. While an Advance is outstanding, CFC reserves
the right to limit further Advances if the sum of (a) all Advances outstanding, (b) the amount of any
further Advance requested, and (c) the total amount of Borrower's other unsecured outstanding
debt, would exceed $6,470,000.00.

Section 3.04 Mandatory Prepayment. If there is a change in the Borrower's corporate
structure (including without limitation by merger, consolidation, conversion or acquisition), then
upon the effective date of such change, (a) the Borrower shall no longer have the ability to
request, and CFC shall have no obligation to make, Advances hereunder and (b) the Borrower
shall prepay the outstanding principal balance of all Obligations, together with any accrued but
unpaid interest thereon, any unpaid costs or expenses provided for herein, and a prepayment
premium as set forth in any agreement between the Borrower and CFC with respect to any such
Obligation or, if not specified therein, as prescribed by CFC pursuant to its policies of general
application in effect from time to time.

Notwithstanding the foregoing, if after giving effect to such change in the Borrower’s corporate
structure, Borrower, or its successor in interest, is engaged in the furnishing of electric utility
services to its members and patrons for their use as ultimate consumers and is organized as a
cooperative, nonprofit corporation, public utility district, municipality, or other public
governmental body, Borrower shall retain the ability to request, and CFC shall retain the
obligation to make, Advances hereunder and no prepayment shall be required under this
Section 3.04.

Section 3.05 RESERVED

Section 3.06 Default Rate. If Borrower defaults on its obligation to make a payment
due hereunder by the applicable date payment is due, and such default continues for thirty (30)
days thereafter, then beginning on the thirty-first (31%') day after the payment is due and for so
long as such default continues, Advances shall bear interest at the Default Rate.

ARTICLE IV
CONDITIONS OF LENDING
Section 4.01 Conditions Precedent to Closing. The obligation of CFC to make
Advances hereunder shall not become effective until the date on which the following conditions

precedent have been satisfied:

A. Legal Matters. All legal matters incident to the consummation of the
transactions hereby contemplated shall be satisfactory to counsel for CFC.

B. Representations and Warranties. The representations and warranties
contained in Article 1l shall be true on the date hereof.

C. Closing Deliverables. CFC shall have been furnished with the following, in form
and substance satisfactory to CFC:
CFC LOCAGMT
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(i) Documents. (a) the executed Loan Documents, (b) certified copies of all such
organizational documents and proceedings of the Borrower authorizing the transactions hereby
contemplated as CFC shall require, (c) an opinion of counsel for the Borrower addressing such
legal matters as CFC shall reasonably require, and (d) all other such documents as CFC may
reasonably request.

(i) Government Approvals. True and correct copies of all cerificates,
authorizations, consents, permits and licenses from Governmental Authorities necessary for the
execution or delivery of the Loan Documents or performance by the Borrower of the obligations
thereunder.

D. Mortgage Recordation. The Mortgage (including any amendments,
supplements or restatements as CFC may require from time to time) shall have been duly filed,
recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC shall
have reasonably requested) to provide CFC a Lien, subject to Permitted Encumbrances, on all
of the Borrower's real property, all in accordance with all applicable laws, rules and regulations,
and the Borrower shall have paid all applicable taxes, recording and filing fees and caused
satisfactory evidence thereof to be furnished to CFC.

E. UCC Filings. Uniform Commercial Code financing statements (and any
continuation statements and other amendments thereto that CFC shall require from time to
time) shall have been duly filed, recorded or indexed in all jurisdictions necessary (and in any
other jurisdiction that CFC shall have reasonably requested) to provide CFC a perfected
security interest, subject to Permitted Encumbrances, in the Mortgaged Property which may be
perfected by the filing of a financing statement, all in accordance with all applicable laws, rules
and regulations, and the Borrower shall have paid all applicable taxes, recording and filing fees
and caused satisfactory evidence thereof to be furnished to CFC.

F. Special Conditions of Closing. CFC shall be fully satisfied that the Borrower
has complied with all special conditions of closing identified in Schedule 1 hereto.

Section 4.02 Conditions to Advances. The obligation of CFC to make each Advance
hereunder is additionally subject to satisfaction of the following conditions:

A. Requisitions. The Borrower will requisition each Advance by submitting its
requisition to CFC in form and substance satisfactory to CFC no later than 12:00 noon local time
at CFC'’s offices in Dulles, Virginia on the Business Day prior to the Business Day Borrower
seeks to have funds advanced.

CFC may require the Borrower to submit such additional information as it may reasonably
require prior to funding the Advance request.

B. Representations and Warranties; Default. The representations and warranties
contained in Article Il shall be true on the date of the making of each Advance hereunder with
the same effect as though such representations and warranties had been made on such date;
no Event of Default and no event which, with the lapse of time or the notice and lapse of time
would become such an Event of Default, shall have occurred and be continuing or will have
occurred after giving effect to each Advance on the books of the Borrower; there shall have
occurred no material adverse change in the business or condition, financial or otherwise, of the
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instruments as may be required by CFC in connection with this Agreement, including, without
limitation, all documentary stamps, recordation and transfer taxes and other costs and taxes
incident to execution, filing, registration or recordation of any document or instrument in
connection herewith. The Borrower agrees to save harmless and indemnify CFC from and
against any liability resulting from the failure to pay any required documentary stamps,
recordation and transfer taxes, recording costs, or any other expenses incurred by CFC in
connection with this Agreement. The provisions of this subsection shall survive the execution
and delivery of this Agreement and the payment of all other amounts due under the Loan
Documents.

Section 8.06 CFC Accounts. Borrower agrees that the records of, and all
computations by, CFC (in whatever media they are recorded or maintained) as to the amount of
principal, interest and fees due on the Line of Credit shall be conclusive in the absence of
manifest error.

Section 8.07 Waiver; Modification. No failure on the part of CFC to exercise, and no
delay in exercising, any right or power hereunder or under the other Loan Documents shall
operate as a waiver thereof, nor shall any single or partial exercise by CFC of any right
hereunder, or any abandonment or discontinuance of steps to enforce such right or power,
preclude any other or further exercise thereof or the exercise of any other right or power. No
modification or waiver of any provision of this Agreement or the other Loan Documents and no
consent to any departure by the Borrower therefrom shall in any event be effective unless the
same shall be in writing by the party granting such modification, waiver or consent, and then
such modification, waiver or consent shall be effective only in the specific instance and for the
purpose for which given.

SECTION 8.08 GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF
JURY TRIAL.

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF VIRGINIA.

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION
OF THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT
SO LOCATED FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
THE BORROWER IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE
ESTABLISHING OF THE VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A
COURT AND ANY CLAIM THAT ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM.

(C) THE BORROWER AND CFC EACH HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.09 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
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“INDEMNITEE") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES,
LIABILITIES, COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND
EXPENSES OF LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY
CLAIM OR DEMAND IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN
DOCUMENTS, THE MORTGAGED PROPERTY, OR THE TRANSACTIONS DESCRIBED IN
THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS AND ARISING AT ANY TIME,
WHETHER BEFORE OR AFTER PAYMENT AND PERFORMANCE OF ALL OBLIGATIONS
UNDER THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS IN FULL, EXCEPTING
ANY SUCH MATTERS ARISING SOLELY FROM THE GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT OF CFC OR ANY INDEMNITEE. NOTWITHSTANDING ANYTHING TO THE
CONTRARY CONTAINED IN SECTION 8.11 HEREOF, THE OBLIGATIONS IMPOSED UPON
THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF THE LINE OF
CREDIT, THE TERMINATION OF THIS AGREEMENT, AND THE TERMINATION OR
RELEASE OF THE LIEN OF THE MORTGAGE.

Section 8.10 Complete Agreement. This Agreement, together with any schedules
and exhibits hereto and the other Loan Documents, and the other agreements and matters
referred to herein or by their terms referring hereto, is intended by the parties as a final
expression of their agreement and is intended as a complete statement of the terms and
conditions of their agreement. In the event of any conflict in the terms and provisions of this
Agreement and any other Loan Documents, the terms and provisions of this Agreement shall
control.

Section 8.11 Survival; Successors and Assigns. All covenants, agreements,
representations and warranties of the Borrower which are contained in this Agreement shall
survive the execution and delivery to CFC of the Loan Documents and the making of the
Advances hereunder and shall continue in full force and effect until all of the obligations under
the Loan Documents have been paid in full. All covenants, agreements, representations and
warranties of the Borrower which are contained in this Agreement shall inure to the benefit of
the successors and assigns of CFC. The Borrower shall not have the right to assign its rights or
obligations under this Agreement.

Section 8.12 Use of Terms. The use of the singular herein shall also refer to the
plural, and vice versa.

Section 8.13 Headings. The headings and sub-headings contained in this Agreement
are intended to be used for convenience only and do not constitute part of this Agreement.

Section 8.14 Severability. If any term, provision or condition, or any part thereof, of
this Agreement or the other Loan Documents shall for any reason be found or held invalid or
unenforceable by any court of competent jurisdiction or other Governmental Authority, such
invalidity or unenforceability shall not affect the remainder of such term, provision or condition
nor any other term, provision or condition, and this Agreement and the other Loan Documents
shall survive and be construed as if such invalid or unenforceable term, provision or condition
had not been contained therein.

Section 8.15 Binding Effect. This Agreement shall become effective when it shall
have been executed by both the Borrower and CFC and thereafter shall be binding upon and
inure to the benefit of the Borrower and CFC and their respective successors and assigns.
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Section 8.16 Counterparts. This Agreement may be executed in one or more
counterparts, each of which will be deemed an original and all of which together will constitute
one and the same document. Signature pages may be detached from the counterparts and
attached to a single copy of this Agreement to physically form one document.

Section 8.17 Security. This Line of Credit and the obligations of the Borrower
hereunder are secured under the Mortgage.

Section 8.18 Schedule 1. Schedule 1 attached hereto is an integral part of this
Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed as of the day and year first above written.

BLOCK ISLAND UTILITY DISTRICT

(SEAL)
By:
Title:
Attest:
Secretary
NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION
(SEAL)
By:
Assistant Secretary-Treasurer
Attest:
Assistant Secretary-Treasurer
Effective Date: (to be filled in by CFC)

Loan Number: RI001-R-9902
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SCHEDULE 1

The purpose of this Line of Credit is (a) $370,000.00 to provide funds for the Borrower's
general corporate use, consistent with the Borrower's articles of incorporation, bylaws
and applicable federal, state and local laws and regulations and (b) $300,000.00 to
provide funds for the Borrower to satisfy the Contingent Liability Assumption (as defined
in the APA).

2 The aggregate CFC Commitment shall mean $670,000.00, provided, however, that if the
Borrower is subject to an order from a Governmental Authority limiting the amount of
indebtedness that the Borrower may incur under this Agreement, then the aggregate CFC
Commitment shall mean the lesser amount specified in such order unless the Borrower
obtains additional authority to increase said amount.

3. Maturity Date shall mean the date twelve (12) months from the Effective Date.

4. The Mortgage shall mean the Mortgage and Security Agreement dated as of August 15,
2019, between the Borrower and CFC, as it may be supplemented, amended,
consolidated, or restated from time to time, including by the First Supplement to Mortgage
Supplement dated as of August 21, 2019.

<3 The Borrower’s exact legal name is: Block Island Utility District

6. The Borrower's organizational type is: quasi-municipal corporation

7. The Borrower is organized under the laws of the state of:  Rhode Island

8. The place of business or, if more than one, the chief executive office of the Borrower
referred to in Section 2.01.K is 100 Ocean Avenue, Block Island, Rl 02807.

9. The special conditions of closing referred to in Section 4.01.F are as follows: None

10. The special conditions of advance referred to in Section 4.02.C are as follows: None

11. The special covenants referred to in Section 5.01.L are as follows: None
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12.

The address for notices to the Borrower referred to in Section 8.01 is:

If by personal delivery (including overnight mail or courier service):

BLOCK ISLAND UTILITY DISTRICT
100 Ocean Avenue
Block Island, Rl 02807

Attention: General Manager

If by United States mail:

BLOCK ISLAND UTILITY DISTRICT
P.O. Box 518

Block Island, RI 02807
Attention: General Manager

If by facsimile: 401-466-5851
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