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CGCNTY OF CHESTERFIELD, a political subdivision of the Commonwealth of Virginia. ,
("Chesterfield"); End GIU~Y LAND & DEVELOPlVIENT COMPANY, LLC ("Gray"); and the
COlTT',;"-;:-Y OF PO'\''v'HATAN ("Powhatan"), a political subdivision of the Commonwealth of

Vfr.-JEREAS, Chesterfield operates public water and wastewater utilities which provides
potable 'vvater and wastewater service to its customers; and

'WHEREAS, Gray is constructing a residential development partially located in Chesterfield
(the "Chesterfield Development") and partially located in Powhatan on the property shown on the
p!"t attached to this Contract as Exhibit A, (the "Powhatan Development"); and

WHEREAS, Gray wishes to purchase from Chesterfield for use by the Powhatan
Dc:veloprnent 180,000 gallons per day (gpd) ofChesterfield' s available peak day water capacIty; and

'WHEREAS, Gray wishes to purchase from Chesterfield for use by the Powhatan
Development 13 5,000 gpd of wastewater capacity available from capa~ity in Brookstone
Subdi vision, adjacent to Powhatan; and

\VHEREAS, Gray shall use the water and wastewater capacity contracted for in this Contract
exclusively for the Powhatan Development; and

WHEREAS, Chesterfield has the capacity and is willing to sell Gray water and wastewater
capacity up to the capacities set forth in this Contract for use in the Powhatan Development under
the foHowing terms and condition.

WITNESSETH:

NOVv', for and in consideration ofthe mutual benefits to be derived by Chesterfield and Gray,
the parties agree to the following terms and conditions:

1. Water Capacity to be Purchased by Gray. Chesterfield shall provide up to
180,000 gpd of peak day water to Gray to and for resale by Gray for the use of
residents and businesses in the Powhatan Development (the "Utility Users") subject
to the following terms and conditions:

a. Gray shall construct a water line (the "Water Line") from an existing 8"
Chesterfield water line located in Winterfield Road 10 a 16" Chesterfield
water line located in Salisbury Subdivision. The size of the water line shall
be determined by Chesterfield in its discretion, except that in no case shall
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the size ofthe line exceed 16 inches. The general location of the Water Line
is showrl on Exhibit B. Ho·wever, Chesterfield reserves the right to require
variations to the route of the Water Line to ensure compliance with the
standards described in sub-paragraph b, below.

b. Gray shall construct all other water lines and appurtenant facilities necessary
to provide water service within the Chesterfield Development and within the
Powhatan Development. Water lin~s to serve the Chesterfield Development
shall be governed by a separate contract between Chesterfield and Gray.
Water lines and appurtenant facilities within the Powhatan Development (the
"Powhatan Water Lines") shall be governed by this Contract.

c. Gray shall construct the Water Line and the Powhatan Water Lines
(collectively, the "Water Facilities") in accordance with the Virginia
Department ofHealth Water Works Regulations (the "Regulations") and the
Water and Sewer Specifications and Procedures of the Chesterfield Utilities
Department of December 1, 1988, as amended, including any amendments
made after this Contract is executed but before construction plans are
approved (the "Specifications"). Construction shall not begin until plans for
the Water Facilities have been submitted to and approved by the Che3terfield
Utilities Department (the "Department") as complying with the Regulations
and the Specifications. Chesterfield shall inspect the \Vater Facilities for
compliance with the Regulations and Specifications pursuant to an inspection
schedule agreeable to Chesterfield and Gray but generally in accordance with
Chesterfield's normal inspection practices for development in Chesterfield.
The Water Facilities shall not be used until Chesterfield has inspected the
Water Facilities and approved them as complying with the Regulations and
Specifications.

d. Upon approval ofthe Water Facilities pursuant to paragraph 1c. Chesterfield
shall own, operate and maintain the Water Facilities within Chesterfield.
Gray shall own, operate and maintain the Water Facilities within Powhatan.
Chesterfield shall have the right to repair the Water Facilities in Powhatan
when Chesterfield deems it appropriate in order to maintain a properly
operating water system in both Chesterfield and Powhatan. Gray shall pay
all costs associated with such repairs. Chesterfield shall give Gray written
notice of its intent to make repairs at least ten (10) days before such repairs
are made, except in cases of emergency, as determined by Chesterfield in its
sole discretion.

e. Ifany landowner through whose property the Water Line must be constructed
submits plans to develop that propetiy before completion of the Water Line,
Chesterfield shall use its best efforts to require that landowner to agree to
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construct the portion of the \Vater Line through his property. If any
landowner so agrees, that landowner's commitment shall supersede Gray's
obligation to construct that portion of the Water Line. However, if any such
lando'vvuer does cons~ruct a portion ofsuch line and is eligible for refunds for
oversizing pursuant to County ordinance, Gray will pay Chesterfield an
amount equal to the refunds upon completion ofthat portion ofthe water line
by the landowner.

f. Gray shall pay Chesterfield montWy customer, capacity and commodity
charges for water use for the Powhatan Development at the rate established
in the Ordinance. Chesterfield shall bill Gray monthly for the customer,
capacity and commodity charge, and Gray shall pay monthly bills in
accordance with the Ordinance. Water to the Powhatan Development shall
be metered in Chesterfield at locations agreed upon by Chesterfield and
Gray. Chesterfield shall read the water meters every month. The capacity
charge shall be computed based on one ERU for each structure in Powhatan
connected to the water system.

g. Gray shall pay Chesterfield $1,001,690 for the water capacity purchased by
Gray pursuant to this Contract. Gray shall pay the $1,001,690 when this
Contract is executed. Alternatively, Gray may pay the $1,001,690 in eight
equal annual installments, together with interest at the rate of5% per annum.
The first payment shall be in the amount 0[$125,211.25 and shall be due on
the date that Gray signs the Contract. Each succeeding payment shall be in
the amount of$125,211.25, plus interest accrued on the date ofpayment and
shall be due on the same date that the first payment was made in each
succeeding year. If Gray pays for the water capacity in installments in the
amounts set forth herein, it shall be entitled to 22,500 gpd of water capacity
for each installment paid. Gray may keep the capacity purchased by each
installment irrespective of whether it pays the succeeding installment. If
Gray chooses not to make an installment payment pursuant to this provision,
such non-payment shall not be considered a default or delinquency in
payment for the purposes of paragraphs 3(c), 3(d) and 3(f) of this Contract.
The sole consequence to Gray if it does not make such an installment
payment is that it shall not be entitled to the additional capacity to which such
payment would have entitled it. Gray may make payments in amounts
greater than the installment then due, such excess amount to be applied to and
credited against the next succeeding installment. If Gray makes such an
excess payment, it shall be entitled to draw increased amounts of water
capacity proportional to the amount of the excess payment.

h. Due to the length of the Water Facilities, Chesterfield cannot guarantee that
the quality of water Gray receives will be equivalent to the quality of water
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fJrnished to Chesterfield customers or that the water will comply with the
requirements ofthe Regulati.ons for public water supplies ("State Standards")
unless a significant amount of water is used to flush the Water Facilities.
Che:~te.rfiejd will furnish water that complies with State Standards only to the
physical point where Chesterfield's customer closest to the Powhatan
boundary line receives water. Gray shall be responsible for the quality of the
water beyond that point. Gray shall flush the Water Facilities beyond that
point, at Gray's expense, to ensure that the water quality received by Gray's
customers complies with State Standards. All flushing shall take place in
Powhatan. Gray shall pay Chesterfield in accordance with paragraph 1f for
all water that is used to flush the Water Facilities pursuant to tIllS paragraph.
The water that Gray uses to flush the Water Facilities shall be included in
Gray's peak day water use for purposes of determining the amount of
reserved capaci.ty Gray uses.

1. Gray shall implement all measures necessary to insure that the Powhatan
Development does not use water on any day in excess of the capacity
purchased under tIlls Contract. Chesterfield may take any action necessary
to enforce this provision. Chesterfield will give Gray written notice if the
volume of water use exceeds the capacity purchased. Gray shall implerr:ent
measures necessary to reduce water use within 30 days after written notice
is given. If Gray does not reduce its water usage to an amount at or below the
capacity purchased under tIlls Contract within 30 days after being given
written notice, Gray shall pay Chesterfield $300 for each day thereafter that
it uses more water than it has purchased pursuant to the Contract.

2. Wastewater Capacity to be Purchased by Gray. Chesterfield shall provide up to
135,000 gpd ofwastewater capacity for use by Utility Users subject to the following
terms and conditions:

a. Gray shall construct all wastewater lines and appurtenant facilities necessary
to provide wastewater service within the Chesterfield Development and
within the Powhatan Development. Wastewater lines to serve the
Chesterfield Development shall be governed by a separate contract between
Chesterfield and Gray. Wastewater lines and appurtenant facilities within the
Powhatan Development (the "Powhatan Wastewater Lines") shall be
governed by this Contract.

b. The Powhatan Wastewater Lines (the "Wastewater Facilities") shall be
constructed in accordance with the Specifications. Construction shall not
begin until plans for the Wastewater Facilities have been submitted to and
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approved by Chesterfield as complying with the Specifications. Chesterfield
shall inspect the Viastewater Facilities for compliance with the Specifications
pursuant to an inspection schedule agreeable to Chesterfield and Gray, but
generally in accordance with Chesterfield's normal inspection practices for
development in Chesterfield. The Wastewater Facilities shall not be used
until Chesterfield has approved them as complying with the Specifications.

c. Upon approval of the Wastewater Facilities pursuant to paragraph 2b.
Chesterfield shall own, operate and maintain the Wastewater Facilities within
Chesterfield. Gray shall own, operate and maintain the Wastewater Facilities
within Powhatan. Chesterfield shall have the right to repair the Wastewater
Facilities when Chesterfield deems it appropriate in order to maintain a
properly operating wastewater system in both Chesterfield and Powhatan.
Gray shall pay all costs associated with such repairs. Chesterfield shall give
Gray written notice of its intent to make repairs at least ten (10) days before
such repairs are made, except in cases of emergency, as determined by
Chesterfield in its sole discretion.

d. Gray shall pay Chesterfield monthly wastewater customer, capacity and
commodity charges for wastewater use for the Powhatan Development. The
customer and capacity charges shall be the same as in the Ordinance. The
commodity charge shall be the higher of either (i) the same commodity
charge that the City of Richmond charges Chesterfield pursuant to
Chesterfield's wastewater treatment contract with Richmond; or (ii) the
commodity charge rate contained in the Ordinance. The volume used to
calculate Gray's monthly commodity charge shall be 350 gallons per day per
ERU. The capacity charge shall be computed based on one ERU for each
structure in Powhatan connected to the wastewater system.

e. At its discretion, Chesterfield may monitor wastewater flows in the Powhatan
Development by using portable meters to evaluate infiltration. Ifmonitoring
indicates infiltration exceeds acceptable standards, as set forth in the Virginia
Sewage Regulations ("VSR"), Gray shall, upon written notice from
Chesterfield, take prompt action to reduce infiltration to acceptable standards
as set forth in the VSR.

f. Gray shall pay Chesterfield $565,490 for the wastewater capacity purchased
by Gray pursuant to this Contract immediately after Gray receives written
notice from Chesterfield that the City of Richmond has agreed to treat
wastewater from Powhatan as required by paragraph 2h. Gray shall pay the
$565,490 when this Contract is executed. Alternatively, Gray may pay the
$565,490 in eight equal annual installments, together with interest at the rate
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g.

of 5% per annum. The first payment shall be in the amount of $70,686.25
and shall be due upon Gray's receipt of written notice as described in this
paragraph. Each succeeding payment shall be in the amount of $70,686.25
plus interest accrued on the date of payment and shall be due on the same
date of each succeeding year. If Gray pays for the wastewater capacity in
installments in the amounts set forth herein, it shall be entitled to 16,875 gpd
ofwastewater capacity for each installment paid. Gray may keep the capacity
purchased for each installment irrespective ofwhether it pays the succeeding
installments. If Gray chooses not to make an installment payment pursuant
to this provision, such non-payment shall not be considered a default or
delinquency in payment for the purposes ofparagraphs 3(c), 3(d) and 3(t) of
this Contract. The sole consequence to Gray if it does not make such an
installment payment is that it shall not be entitled to the additional capacity
to which such payment would have entitled it. Gray may make payments in
amounts greater than the installment then due, such excess amount to be
applied to and credited against the next succeeding installment. If Gray
makes such an excess payment, it shall be entitled to draw increased amounts
of wastewater capacity proportional to the amount of the excess payment.

In addition to the payments required by paragraph 2f, Gray shall pay
Chesterfield $400,000 in consideration of savings to Gray that result from
Gray not being required to construct a trunk sewer line to replace the
Michaux Creek Wastewater Pumping Station and the force main that
currently runs generally along the Chesterfield/Powhatan boundary line from
St. Stephen's Way to the Pumping Station. Payment shall be due in full
immediately after Gray is given written notice by Chesterfield that the City
of Richmond has agreed to treat wastewater from Powhatan as required by
paragraph 2h. Gray shall dedicate to the County fifty (50) feet of right of
way with an additional ten (10) feet ofundisturbed buffer on each side of the
right of way, as shown on Exhibit C to this Contract, to be used for access to
the Michaux Creek Wastewater Pumping Station. Gray shall landscape the
right of way and buffers as required by the County.

h. All wastewater from the Powhatan Development must be treated at the City
of Richmond's wastewater treatment plant. Currently, Richmond has not
agreed to treat wastewater generated in Powhatan. The Wastewater Facilities
shall not be connected to Chesterfield's wastewater system until Richmond
has agreed to accept for treatment wastewater from the Powhatan
Development under terms and conditions acceptable to Chesterfield.
Richmond's decision regarding whether to treat wastewater generated in
Powhatan shall have no effect on the water agreement contained in the first
section of this Contract.
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1. Neither Gray nor the Utility Users shall discharge into the Wastewater
Facilities any water, waste,or effluent harmful to the system as determined
by Chesterfield, nor shall they discharge into the Wastewater Facilities any
storm water, surface or subsurface water, grease, oil or any other waste or
effluent pl'Ohibited by Chesterfield. Chesterfield shall be entitled to take any
and all action necessary to insure that no prohibited substances are discharged
into the Wastewater Facilities.

3. General Conditions. The following general conditions shall also govern the
purchase of water and wastewater capacity pursuant to this Contract:

a. Chesterfield shall not be responsible in any way for constructing the Water
Facilities or the Wastewater Facilities. Chesterfield shall not be responsible
for maintaining any Water Facilities or Wastewater Facilities that are (i) not
located in Chesterfield; and (ii) not approved by Chesterfield pursuant to this
Contract. Gray shall not be entitled to any oversizing or off-site refunds for
Water Facilities or Wastewater Facilities constructed to serve the Chesterfield
Development or the Powhatan Development.

b. Chesterfield shall not be responsible for collecting user fees from the Utility
Users, and the Utility Users shall not be customers of Chesterfield. Gray
shall be responsible for collecting user fees from the Utility Users and the
Utility Users shall be customers of Gray.

c. Gray shall make all payments due Chesterfield within 25 days of receipt of
a bill for such payment. If Gray fails to make any payment to Chesterfi.eld
that is required by this Contract on the date that it is due, Gray shall be
delinquent in payment to Chesterfield and in addition to any rights and
remedies available to Chesterfield under this Contract, Chesterfield shall also
have all rights and remedies against Gray that are available to it against
delinquent customers pursuant to the Ordinance and the Code of Virginia.

d. As assurance for its faithful performance of its obligations to make payment
to Chesterfield under this Contract, Gray shall post with Chesterfield surety
in the form of cash, a bond secured by a commercial surety company
satisfactory to Chesterfield, or a letter ofcredit drawn on a commercial bank
with offices in Central Virginia, in the amount of$361 ,000. The surety shall
flame Chesterfield as beneficiary and shall be in a form acceptable to
Chesterfield. Upon payment by Gray of all amounts due Chesterfield for
water and wastewater capacity as required by paragraphs 1(g) and 2(t), the
amount of the surety may be reduced to $150,000. Such surety shall also
name Powhatan as a beneficiary for the purpose ofproviding Powhatan with
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security ifPowhatan is required to undeliake obligations under this Contract
pursuant to paragraph 4.

e. Gray shall obtain and convey to Chesterfield, without cost to Chesterfield, all
vv'ater and wastewater easements in Chesterfield required by Chesterfield free
and clear of all liens, encumbrances and claims of creditors. Gray shall
dedicate all such easements required by Chesterfield before the start of
construction ofthe Water and Wastewater Facilities. All easements shall be
in a form approved by Chesterfield. Gray shall obtain all easements in
Powhatan necessary for its Water and Wastewater Facility and shall grant
Chesterfield access to all Water and Wastewater Facilities in Powhatan.

f. Gray shall indemnify and hold Chesterfield and Powhatan harmless from
liability for all claims, demands or losses arising out of (i) the construction
ofthe Water Facilities and Wastewater Facilities or (ii) Gray's provision of
water and/or wastewater service to the Utility Users; provided that upon any
assignment of this Contract, or a succession in interest by another party to
Gray's rights, responsibilities and obligations under this Contract, Gray shall
no longer be responsible for performing the obligations of this subparagraph
3f, but its heir, successor or assign shall assume and perform these
obligations in Gray's place. If such a claim or demand is made or brought
against Chesterfield or Powhatan, Gray shall pay the cost ofinvestigating and
defending the claim, including the time and resources of the County
Attorney's Office. If final judgment on such a claim is entered against
Chesterfield or Powhatan, Gray shall pay the full amount of such judgment
and indemnify and hold Chesterfield and/or Powhatan harmless therefrom.
Before beginning operation of the water and wastewater systems, Gray shall
provide Chesterfield and Powhatan with a certificate of insurance naming
Chesterfield and Powhatan as additional insureds on its liability insurance
policy covering the operation of its water and wastewater systems. Before
beginning construction on any Water Facilities or Wastewater Facilities, Gray
or Gray's contractors shall provide Chesterfield and Powhatan with a
certificate of insurance naming Chesterfield and Powhatan as additional
insureds on its liability insurance policy covering construction of such
facilities. Prior to the effective date of any assignment or succession in
interest, the heir, successor or assign of Gray's interest shall provide
Chesterfield and Powhatan with a certificate of insurance naming
Chesterfield and Powhatan as additional insureds on its liability policy
covering the operation of the water and/or wastewater systems. The
certificates of insurance shall be on a form, and written by an insurance
company, that is acceptable to Chesterfield and Powhatan.

g. Gray shall obtain a permit from the Virginia Department of Transportation
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("VDOT") before any construction is perfoffi1ed on property owned by
VDOT. Gray shall restore such property to VDOT's satisfaction and shall
guarantee the work for a period of three (3) years from the date ofVDOT's
acceptance of the work.

h. Gray shall notify Chesterfield at least forty-eight (48) hours before beginning
construction of the Water and Wastewater Facilities. Gray shall coordinate
the activities of its contractors so as to allow Chesterfield to inspect the work
and so as to minimize the impact of its construction on the public. Gray
shall insure that all manholes and fire hydrants are accessible and that all
valve boxes are set so that the operating nuts are accessible. Gray shall
properly adjust the manholes and valve boxes to the final street surface
elevation. Before Chesterfield approves the Water and Wastewater Facilities
Gray shall clean, correct and repair them in a manner satisfactory to
Chesterfield. Gray shall guarantee all materials and workmanship for one (1)
year after completion and acceptance or until all roads shown on the Plans
and Specifications have been accepted by VDOT. During the guarantee
period, Gray shall repair all facilities promptly after receiving notice that
repairs are needed from Chesterfield, and in all cases within 30 days after
receiving notice. IfGray fails to do so, Chesterfield may have the work done
and the cost of such work shall be paid by Gray. Gray shall make, or pay
Chesterfield the cost of making, all repairs required at any time due to
defective workmanship or materials. Chesterfield reserves the right to plug
or otherwise seal the end of Chesterfield's wastewater system to which the
Wastewater Facilities and Powhatan Wastewater Facilities are connected and
to plug or seal any part of those facilities, in order to prevent water, debris,
or any prohibited material from entering Chesterfield's wastewater system.

1. Neither Chesterfield nor Powhatan shall be liable in damages to Gray for any
act, omission or circumstance occasioned by or in consequence of any acts
of God, strikes, lockouts, acts of a public enemy, wars, blockades,
insurrections, riots, epidemics, landslides, lightning, earthquakes, fires,
storms, floods, washouts, arrests, sabotage, civil disturbances, explosions,
breakage or accident to machinery or lines of pipe, the binding order of any
Court or governmental authority that has been resisted in good faith by all
reasonable legal means, or any other cause, whether of the kind herein
enumerated or otherwise, that is not reasonably within the control of
Chesterfield or Powhatan and which by the exercise of due diligence
Chesterfield or Powhatan is unable to prevent or overcome. Failure to
prevent or settle any strike shall not be considered to be a matter within the
control of Chesterfield or Powhatan.

J. Nothing in this Contract shall be construed to convey to Gray any ownership
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interest in Chesterfield's water or wastewater system or in any water or
wastewater facility located in Chesterfield.

k. If Gray fails to comply with a deadline set forth in the Contract or otherwise
breaches any obligation under the Contract including its obligations to make
payments to Chesterfield, Gray shall comply with the deadline or cure the
breach within 30 days after it receives written notice to comply or cure from
Chesterfield, or within such longer period of time as is stipulated in the
notice. Failure of Gray to comply or cure shall be grounds for Chesterfield
to declare a default, to terminate the Contract and at Chesterfield's option to
require Powhatan to perform its obligations pursuant to paragraph 4 of this
Contract. Nothing contained in this paragraph shall be construed to limit
Chesterfield's rights if Gray becomes delinquent in payments due
Chesterfield, as provided in paragraph 3d of this Contract.

1. This Contract is subject to all laws and regulations of state and federal
agencies with jurisdiction over the operation ofChesterfield's or Powhatan's
water and wastewater systems. This Contract is also subject to Chesterfield's
and Powhatan's obligation to comply with such applicable laws and
regulations and any decisions made pursuant to such applicable laws and
regulations and any decisions made pursuant thereto, whether made by
Chesterfield, Powhatan or by any state or federal agency regulating
Chesterfield or Powhatan pursuant to those rules and regulations. The
decision of Chesterfield's Director of the Department of Utilities or
Powhatan's County Administrator with respect to their County's obligations
under such laws and regulations shall be fmal and binding on Gray and on the
Utility Users. Neither Chesterfield nor Powhatan shall, under any
circumstances, be obligated to expend or appropriate any funds in order to
improve or increase water and/or wastewater transport or treatment facilities
in order to meet the obligations of this Contract.

m. The Utility Users are not third party beneficiaries to this Contract, nor are
there any other third party beneficiaries to this Contract.

n. Gray shall comply with all local, state and federal laws governing the
operation of water or wastewater systems.

o. This Contract shall inure to the benefit of and be binding upon the parties
hereto and their respective heirs, successors and assigns. Gray shall not
assign this Contract without Chesterfield's or Powhatan's prior written
approval, which shall not be umeasonably withheld. No approval shall be
required for an assignment to an entity which is wholly owned and managed
by Gray. Any such assigrunent shall be null and void unless affirmatively
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ratified by Chesterfield and Powhatan.

p. All covenants contained in this Contract shall run with the land. This
Contract shall be recorded in the Clerk's Office of the Circuit Court of
Powhatan County.

q. Any legal proceeding brought by Gray or its successors or assigns as a result
of the alleged enforcement, non-enforcement or breach ofthis Contract shall
be bro'..lght in the Circuit Court ofChesterfield County, ifagainst Chesterfield
and the Circuit Court of Powhatan County if against Powhatan.

r. Any written notice given pursuant to this Contract shall be deemed given
when deposited in the United States mail, first class, postage pre-paid, or
when hand-delivered, to the below-named addressee or to such other person
as the party designates to all other parties to the Contract in writing.

To Gray:
Charles W. Ewing, II, President
Gray Co., Inc.
Riverfront Plaza, East Tower, Suite 910
951 East Byrd Street
Richmond, Virginia 23219

To Chesterfield:
Director of Utilities
P. O. Box 40
Chesterfield, Virginia 23832

To Powhatan:
County Administrator
3834 Old Buckingham Road, Suite A
Powhatan, Virginia 23139

4. Approval and guarantee by the County of Powhatan. Powhatan approves the
provision of water and wastewater service by Chesterfield to the Powhatan
Development, and to the extent provided herein, approves ofthe terms and conditions
of this Contract. To the extent required by law, Powhatan also consents to the
contract between Gray and Chesterfield. Additionally, Powhatan hereby guarantees
to Chesterfield the payment ofmonthly water and wastewater bills for consumption,
which Powhatan will pass through to the Utility Users. If Gray or its heirs,
successors or assigns becomes deficient in the aforesaid obligation, and does not cure
such deficiency within thirty days after receiving written demand from Chesterfield
to conect the deficiency, Powhatan shall take over said obligation of Gray.
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Powhatan may assign this obligation to a public service authority, or any other
authorized governmental agency for the provision of such services, in its sole
discretion.

5. Revocation of Memorandum of Understanding Between Chesterfield and
;Powhatan. This contract supersedes and replaces the Memorandum of
Understanding for wastewater capacity between Chesterfield and Powhatan,
approved by the Board of Supervisors of Chesterfield County on August 28, 1996
and by the Board of Supervisors of Powhatan County on August 12, 1996, to the
extent that the 72,000 gallons per day of wastewater capacity reserved to Powhatan
in the Memorandum of Understanding is consumed by Gray for the Powhatan
Development.

--,
WITNESS the following signatures and seals this~ day of~~{)"11~l

2000.

COUNTY OF CHESTERFIELD

App oved as to Form:

, . ()() JJ..--­
-"I )~, .\~ \f6JYev)~

Stylian . Parthemos
Senior .A:ssistant County Attorney

By:
Lane B. Ramsey /
County Administrator .

By:

Approved as to Form:

rjl!lA-FiG~
John F. Rick
County Attorney

COUNTY OF POWHATAN ~

L1· J~
Steph F. Owen
County Administrator
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0505:45592.8

GRAY LAND AND DEVELOPMENT
COMPANY, .r.; C.

By:
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GRAY HOLDINGS, LLC
UNANIMOUS CONSENT OF

BOARD OF MANAGERS

The undersigned individuals, being the managers of Gray Holdings, LLC, a Virginia

limited liability company (the "Company"), which is the sole member of Gray Land and

Development Company, LLC (the "LLC"), hereby adopt the following resolutions for and on

behalfof the OJmpany, and the Secretary of the Company is directed to place a copy ofthe

consent in the minutes of the Company:

RESOLVED, that the office of Assistant Secretary is hereby
established and Charles W. Ewing II is elected Assistant Secretary
of the LLC, and is authorized, in the name and on behalf of the
LLC, to execute and deliver such documents as he may deem
appropriate in connection with the development of the real estate
located in Powhatan and Chesterfield Counties and owned by the
LLC as a residential and/or commercial development and golf
comse facility.

RESOLVED, that Charles W. Ewing II, as Assistant Secretary of
the LLC, and is authorized, in the name and on behalf of the LLC,
to execute and deliver any agreements, amendments, instruments,
certificates, deeds and such other agreements or documents and to
take such other actions as any he consider necessary or appropriate
to enable the Company and the LLC to carry out the intent and
purposes of the foregoing resolutions.



The actions evidenced by this consent shall be effective as of the __ day of

}ff{;~~ /' //..02 0 .1992
ElmonTGTaik~v

!

i VIti!JJ 7- .Z- ~ 199C]
Horace A. Gray, III

______, 199_
Lawrence L. Gray

~~----

Bruce B. Gray

Wallace Stettinius

W. Gray Stettinius

Charles F. Duff

____I M,-=-O==--_, 1999

______,199__

,199_

,199_

______,199



The actions evidenced by this consent shall be effective as of the day of
, 199_.

Elmon T. Gray

Garland Gray, II

Bruce B. Gray

Wallace Stettinius

W. Gray Stettinius

--_.-------------
Charles F. Duff

Thomas H. Tullidge

Thomas H. Tullidge, JT.

_____,199_

___._~, 199_

~~'199J[

____,199_

_____,199_

______, 199_

______, 199_

_______, 199_

_______, 199_

____~,199_



The actions evidenced by this consent shall be effective as of the __ day of
,199_.

Elmon T. Gray

Thomas H. Tullidge

Thomas H. Tullidge, Jf.

_____,199_

______, 199_

______, 199_



The actions evidenced by this consent shall be effective as of the __ day of
___---', 199_.

_______, 199_
Elmon T. Gray

Horace A. Gray, III

-----------
Lawrence L. Gray

Garland Gray, II

Bruce B. Gray

Wallace Stettinius

W. Gray Stettinius

Charles F. Duff

Thomas H. Tullidge

Thomas H. Tullidge, JI.

_______________, 199_

_____, 199_

_____,199_

_____, 199_

______, 199_

:JAfy, I

______, 199_

_____________, 199_



The actions evidenced by this consent shall be effective as of the __ day of
____,199_

_ ., 199_
Ehnon T. Gray

Horace A. Gray, III

____., 199_
Lawrence L. Gray

____--", 199_
Garland Gray, II

_____,199_
Bruce B. Gray

-----------------
Wallace Stettinius

W. Gray Stettinius

Charles F. Duff

~~/~
Thomas H. Tullidge

Thomas H. Tullidge, JI.

______, 199_

______, 199_

______, 199_

______, 199_

___,199_
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FIRST AMENDMENT TO WATER AND WASTEWATER CONTRACT

THIS FIRST AMENDMENT TO WATER AND WASTEWATER
CONTRACT (this "Amendment") is made as of this ..JJ.E:day of October, 2003 by and
between the COUNTY OF CHESTERFIELD ("Chesterfield"), a political subdivision
of the Commonwealth of Virginia; and GRAY LAND AND DEVELOPMENT
COMPANY, LLC ("Gray"); and the COUNTY OF POWHATAN ("Powhatan"), a
political subdivision of the Commonwealth of Virginia.

WHEREAS, Gray and Chesterfield entered into that certain Water and
Wastewater Contract (the "Contract"), dated as of September 7, 2000: for the sale of
water and wastewater capacity, as more particularly described in the Contract; and

WHEREAS, Gray is constructing a residential development partially located in
Chesterfield ("the Chesterfield Development") and partially located in Powhatan on the
property shown on the plat attached to the Contract as Exhibit A (''the Powhatan
Development"); and

WHEREAS, the parties hereto have agreed to amend the Contract and Exhibit A
to subject additional area within the Powhatan Development to the terms of the Contract
as provided herein.

WITNESSETH:

NOW, for and in consideration of the mutual benefits to be derived by
Chesterfield, Gray and Powhatan and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

1. Exhibit A to the Contract is hereby deleted in its entirety and replaced with the
attached revised "Exhibit A" which includes that certain 9.437 acre property
located in Powhatan County and which shall be a part of the Powhatan
Development for all purposes under the Contract.

2. All of the terms and conditions of the Contract not otherwise modified or
amended herein are ratified and confirmed.



IN WITNESS WHEREOF, the parties hereto have executed this Amendment as
ofthe day and year first above written.

COUNTY OF CHESTERFIELD:

By: L*~~
County Administrator

Approved as to Form:

JF /:;,J~" ~ f?Q)ryf1"'\
Styli . Parthemos
Senior Assistant County Attorney

COUNTY OF POWHATAN

Y
By:

Approved as to Form:

~Rtd-
John F. Rick
County Attorney

\\REA\158915.\
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DEC-09-2004 09:20 FROM CHESTERFIELD Co.RTTORNEY TO 97514607 P.02/05

~(;£--S~c.Oln

l ~FIR~ AMENDMENT TO
II WATER AND WASTEWATER CONTRACT ~

.5~c.onb

THIS~AMENDMENT TO WATER AND WASTEWATER CONTRACT,

IBf\.\ of
MA

2
Y
004made this day, J<. ,by and between the COUNTY OF

CHESTERFIELD, a political subdivision of the Commonwealth of Virginia

("Chesterfield"); ORAY LAND & DEVELOPMENT COMPANY, LLC ('"Gray"); and

the COUNTY OF POWHATAN ("Powhatan"), a political subdivision of the

Commonwealth ofVirginia.

WHEREAS, Chesterfield operates public water and wastewater utilities which

provide potable water and wastewater service to its customers; and

WHEREAS, Gray is constructing a residential development partially located in

Powhatan, as shown on the plat attached as Exhibit A to the Water and Wastewater /

r/':. a'S. (Jrt..viou~k..J tJ..rv...LYld (!~r"..... iy
Contract of September 7, 2000 between the parties heret'1{ and J lW.

~t.-e......
WHEREAS, by Water and Wastewater Contract dated September 7, 2000, the--'°'L

parties hereto entered into an agreement whereby Gray purchased from Chesterfield

certain water and wastewater capacity for usc in ,Gray's residential development in

Powhatan; and

WHEREAS, Powhatan entered into the Water and Wastewater Contract for the

purposes set forth in Paragraph 4 of that Contract; and

WHEREAS) the parties hereto wish to modify the terms and conditions of the

Water and Wastewater Contract of September 7,2000 under the terms and conditions set

forth herein.

. 0505;65248.1



DEC-09-2004 09:20 FROM CHESTERFIELD Co.ATTORNEY

WITNESSETH:

TO 97514607 P.03/05

NOW, THEREFORE in consideration of the mutual covenants and conditions

herein, the parties agree as follows:

1. Section l(t) of the September 7,2000 Water and Wastewater Contract is amended

to read as follows:

f. Gray shall pay Chesterfield bi-monthly customer, capacity and commodity

charges for water use fOT the Powhatan Development at the rate

established in the Ordinance. Chesterfield shall bill Gray bi-monthly for

the customer, capacity and commodity charge, and Gray shall pay bi­

monthly bills in accordance with the Ordinance. Water to the Powhatan

Development shall be metered in Chesterfield at locations agreed upon by

Chesterfield and Gray. Chesterfield shall read the water meters every

other month. The capacity charge shall be computed based on one ERU

for each structure in Powhatan connected to the water system.

2. Section 2(d) of the September 7, 2000 Water and Wastewater Contract IS

amended to read as follows:

d. Gray shall pay Chesterfield bi-monthly wastewater customer, capacity and

commodity charges for wastewater use for the Powhatan Development.

The customer and capacity charges shall be the same as in the Ordinance.

The commodity charge shall be the higher of either (i) the same

commodity charge that the City of Riclunond charges Chesterfield

pursuant to Chesterfield's wastewater treatment contract with Richmond;

or (ii) the commodity charge rate contained in the Ordinance. The volume

0505:65248.1 2



, DEC-09-2004 09:20 FROM CHESTERFIELD Co.ATTORNEY TO 97514607 P.04/05

used to calculate Gray's bi-monthly commodity charge shall be the sum of

the volume registered on individual water meters within the Powhatan

Development. The capacity charge shall be computed based on one ERU

for each structure in Powhatan connected to the water system

3. Section 4 of the September 7, 2000 Water and Wastewater Contract is arnended to

read as follows:

4. ~ro".al and guarantee.,Ey Coun!y of Po~hata.!b Powhatan approves

the provision of water and wastewater service by Chesterfield to the

Powhatan Development, and to the extent provided herein, approves ofthe

terms and conditions of this Contract. To the extent required by law,

Powhatan also consents to the contract between Gray and Chesterfield.

Additionally, Powhatan hereby guarantees to Chesterfield the payment of

bi-monthly water and wastewater bills for consumption. which Powhatan

will pass through to the Utility Users. If Gray or its heirs, successors or

assigns becomes deficient in the aforesaid obligation, and does not cure

such deficiency within thirty days after receiving written demand from

Chesterfield to correct the deficiency. Powhatan shall take over said

obligation of Gray. Powhatan may assign this obligation to a public

service authority1 Or any other authorized governmental agency for the

provision of such services, in its sole discretion.

4. All other terms and conditions of the September 71 2000 Water and Wastewater

Contra shall remain unchanged, and in full force and effect.

tl!l pr~viOU5t:J Q..rV..h\d e- cI
~-

0505:65248.\



IN WITNESS WHEREOF, the parties hereto have executed

Amendment to Water and Wastewater Contract this 18rl-l day of ('My

DEC-09-2004 09.:21 FROM CHESTERFIELD Co.ATTORNEY TO 97514607 P.05/05

U~c/$Ie
Se.c.orvJ.....

this ('Hfflt
,2004.

COUNTY OF CHESTERFIELD,
VIRGINIA

By:
Lane B. Ramsey
County Administrator

Approved as to fom]:

~0~:?~
Styli~. Parthemos
Senior Assistant County Attorney

By:

1'Y OF POWHATAN, VIRGINIA

? ?

Approved as to form:

···-:n /) t

:' ·Vat-- ( C:.(,~
John F. Rick
County Attorney

GRAY LAND & DEVELOPMENT, LLC

By:

0505:65248.1

Charles W. Ewing
Vice President

4

TOTAL P.05










