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DRAFT MINUTES JUNE 16, 2022

A regular meeting of the Board of Members of Rapidan Service Authority was held on June 16, 

2022, at the Orange County Public Safety Building. 

The meeting was called to order at 2:05 PM.  A quorum was established followed by the Pledge 

of Allegiance. 

     Present: Members: Bowman, Coppage, Crozier, Frame, Martin, Yowell 

Staff: GM Clemons, DO Jarrell, DA Gaskins 

Attorney: Terry Lynn 

Visitors: Ben Packett (RFC), Mark Taylor, Jonathan Weakley, Clay Jackson, 

Sean Gregg, Media 

Chairman Frame stated that he would like to make one adjustment to the proposed agenda by 

moving the Greene County Withdrawal Discussion to the end of the New Business items.  Mr. 

Martin then indicated that he would like the Board to add an item for the discussion and vote on 

the resolution that the three county attorneys prepared concerning the withdrawal agreement.  A 

motion was made by Crozier, seconded by Coppage and passed on a unanimous voice vote to 

adopt the meeting agenda, as modified. 

The minutes of the May 19, 2022 Board meeting were approved on a motion made by Coppage, 

seconded by Crozier and passed unanimously on a voice vote. 

The minutes of the March 23, 2022 Greene County Facility Fee Rate Hearing were approved on a 

motion made by Bowman, seconded by Martin and passed on a voice vote with abstentions from 

the three Board members who were not present (Coppage, Crozier and Yowell). 

The election of officers then took place.  On a motion by Crozier, seconded by Coppage and passed 

unanimously on a rollcall vote, the current slate of officers (Chairman – Lee Frame, Vice-

Chairman – Troy Coppage, Secretary-Treasurer – Tim Clemons, Assistant Secretary – Trace 

Gaskins) was re-elected. 

Old business was then presented.  The only item was a customer request for relief on a high 

water/sewer bill.  The meter at the residence had been sent out for testing but the results had not 

yet been received, so the matter was deferred until the next Board meeting. 

An opportunity was then given for public comment.  A customer from Lake of the Woods began 

speaking about concerns he had regarding an unusually high bill he had received.  It soon became 

evident that this was the customer whose case had been presented at the last Board meeting and 

the meter sent out for testing.  Chairman Frame pointed out that the matter had been deferred until 

the next Board meeting and moved to the next item on the agenda. 

Ben Packett from Robinson, Farmer, Cox Associates (RFC) presented the 2021 Comprehensive 

Annual Financial Report (CAFR).  He went through the report and highlighted the relevant 

sections.  He stated that the financial records were intact and accurate.  GM Clemons stated that 

Trace Gaskins and Cindy Breeden had done a very good job working on the CAFR, and Mr. 

Packett expressed his appreciation for the way they had worked with RFC, as well.  The Chairman 
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DRAFT MINUTES JUNE 16, 2022

stated that RSA had been receiving excellence awards for many years and that was due to the 

dedicated staff. 

An opportunity was then given for Board comment.  Mr. Martin expressed disappointment that the 

resolution that the three counties had been working on had to be added to the agenda items and 

suggested that what occurred in the settlement conference with Judge Peatross could be included 

in the Attorney’s report. 

GM Clemons then gave his report.  He announced that Mr. Bowman had been appointed to a four-

year term as one of Greene County’s representatives to the RSA Board.  He then shared with the 

Board that there had been a pump station failure in Ruckersville over the Memorial Day weekend 

with an overflow of 400,000 gallons of raw sewage.  There was a failure of the control module 

that controlled the pumps as well as the alarm so that RSA did not receive the expected notice of 

the problem.  A repair has been made and a back-up installed.  The incident has been reported to 

DEQ and to RSA’s insurance company since sewage flowed into a private pond.  RSA is working 

with an engineer to bring the pond back to a habitable state and will keep the Board updated on 

the situation. 

Mr. Yowell had a question about the Washington Street project in Madison, and Mr. Clemons 

stated that RSA’s part in this is now complete.  The contractor should be beginning work during 

June, and it should be finished by the end of the year.  The study for the Madison sewer project 

was just recently completed and RSA is working on obtaining funding for the project.  

Attorney Lynn did not have a formal report, although Mr. Martin asked about what happened in 

the settlement conference with Judge Peatross.  Ms. Lynn explained that there was a confidentiality 

agreement as part of that conference, and therefore she was not at liberty to provided details on the 

matter. 

Crozier then made a motion, seconded by Frame, that the Board go into closed session for the 

discussion of the Greene County withdrawal from RSA.  There were questions as to whether this 

was necessary since previous discussions regarding Greene County’s withdrawal had taken place 

in open sessions, and the motion failed unanimously on a rollcall vote. 

As the Board went through the proposed withdrawal agreement, Attorney Lynn pointed out that 

the language “file an amended counterclaim” in paragraph 18 on page three was incorrect and that 

the Court had rather stated that RSA could refile two counts.  Ms. Lynn pointed out that this could 

be an issue in litigation and suggested that the language be changed to “allowing RSA to refile two 

claims.”  There were some questions as to whether this was just a technicality and whether it would 

be necessary for the three counties to approve the change or whether this was just bringing the 

language in line with the facts.  The Chairman asked that all those in favor of changing the 

language say “aye.”  There were no dissensions.   

There was a question on page four, paragraph 1.02(a), as to whether RSA could approve a 

withdrawal agreement before receiving approval from VRA. Greene County representatives 

indicated that VRA could not approve the withdrawal until after RSA’s approval of the withdrawal 

agreement.  They indicated that VRA has instructed them to send a packet of materials relating to 
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the withdrawal to VRA for approval.  The County has all of the materials ready to go except for 

the approved and executed withdrawal agreement.  Attorney Lynn pointed out that paragraph 

1.02(a) has RSA consenting to withdrawal within 15 days after the execution of the document.  

RSA cannot consent to withdrawal until after VRA approves.  Ms. Lynn stated that the language 

needs to be changed to have RSA consent to the withdrawal within 15 days of the VRA’s final 

approval.  (She indicated that paragraphs a and c are backwards.)  Ms. Lynn also pointed out that 

RSA must sign off on the application to the SCC although that is not specifically indicated in the 

withdrawal agreement.  She further stated that RSA’s bonds require that the bond issuers be 

notified of and approve any change in RSA’s assets.  Mr. Yowell indicated that he thought RSA 

could approve the agreement to show its intent and then VRA or the SCC could veto it if they did 

not approve of it.  The Chairman asked if the Board would be in violation of statute if it approved 

the agreement without VRA’s approval.  Ms. Lynn stated that she was concerned about the 

possibility of being in breach of the bond documents.  Mr. Martin stated he respected the fact that 

different attorneys would have different opinions but that he tended to agree with Mr. Yowell on 

this issue.  The Chairman asked if anyone wanted to change the language on this.  Mr. Bowman 

then made a motion to approve the agreement as modified.  The Chairman stated that he was not 

ready to entertain that motion as yet as he wanted to go through the rest of the document to ensure 

that there were no difficulties.  The Chairman asked if there would be any objections to including 

language in the resolution (not the agreement itself) to make approval of the agreement contingent 

on VRA approval.  There were no objections. 

When the Board reviewed page five of the document, Attorney Lynn suggested that this might be 

an appropriate place to include language that Greene County be required to dismiss all litigation 

against RSA as a condition of withdrawal.  No change was made to the document. 

When reviewing page six, the Chairman pointed out that the Virginia Department of Health permit 

issued to RSA is non-assignable.  Greene County will be required to obtain its own permit.   

On page seven, Attorney Lynn stated that paragraph 2.04 is in conflict with section 6.01 on page 

11 regarding the assumption agreement.  Ms. Lynn indicated that in order to bring it into agreement 

with section 2.04, section 6.01 needs to have language that states that all the agreements are 

terminated except for the 2004 and 2005 assumption agreements.  No change was made to the 

document. 

On page eight, Attorney Lynn stated that after consulting with RSA’s bond counsel, Chris Kulp, 

he raised questions regarding the legality of section 3.04 concerning the transfer of pension 

benefits.  No change was made to the document. 

On page nine, there was a mention of section 3.09(a) and Attorney Lynn commented that it was 

her understanding that RSA would be providing customers’ names, addresses and meter numbers 

to Greene County.  RSA’s billing software is non-transferable.  No change was made to the 

document.  

At this point, the earlier motion by Mr. Bowman to accept the withdrawal/transition agreement as 

modified was brought up.  Mr. Coppage said that he would second the motion.  Mr. Yowell pointed 

out that all of the counties had discussed the agreement.  Attorney Lynn pointed out that although 
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the counties had discussed the agreement, RSA would be the one who had to do most of the action.  

She said that she would provide copies of the notes of her meeting with Mr. Kulp (to be included 

as part of the minutes of this meeting) to ensure that the conflicts and discrepancies in the 

agreement were made clear, particularly with regard to the assets – many of which do not exist.  

When the Chairman asked if Board members would like to examine this material before voting, 

Mr. Bowman called the question.  The motion passed 5-1 on a rollcall vote with Frame dissenting. 

The meeting was recessed at 3:03 PM in order to prepare the resolution adopting the 

withdrawal/transition agreement.  The meeting was called to order again at 3:11 PM. 

A motion was made by Bowman, seconded by Yowell, to remove the amendment which had been 

added to the withdrawal/transition agreement earlier in the meeting.  Mr. Bowman stated he did 

not think it was necessary and that the counties had already approved the original proposed 

agreement.  Mr. Crozier pointed out that this was a factual issue, not an interpretive one, and that 

he did not feel that the Board would be better off by reverting to the earlier language.  The 

Chairman indicated that he felt that RSA would severely limit its ability to defend itself by 

returning to the earlier language.  Mr. Martin asked if signing this would trump a court ruling.  The 

Chairman asked Attorney Lynn for her opinion.  She stated that she did not approve of signing a 

factually incorrect agreement.  The court order has not yet been entered and she is concerned that 

signing this agreement would suggest that it is factually correct.  The motion passed on a rollcall 

vote of 5-1 with Frame dissenting. 

A motion was then made by Bowman, seconded by Yowell, to approve the withdrawal/transition 

agreement as presented by Greene County.  The motion passed on a unanimous rollcall vote. 

A motion was then made by Bowman, seconded by Crozier, to approve the original resolution of 

the RSA Board consenting to the withdrawal of Greene County from RSA.  The motion was 

approved 5-1 on a rollcall vote, with Frame dissenting. 

A motion to adjourn was made by Crozier at 3:21 PM; the motion was seconded by Bowman and 

passed unanimously. 

____________________________________ 

Chairman 

4



5



6



7



8



9



10



11



12



13



14



15



16



17



18



19



20



21



22



23



24



25



26



27



28



29



30



31



32



1 

Greene County BOS v. Rapidan Service Authority 
Issues and Concerns with Orange/Madison/Greene 06.14.2022 

Withdrawal and Transition Agreement 

• Page 3 Paragraph 18: This was not the court’s ruling.  Still waiting for
transcript.  Misstates a court ruling.  We should not agree to
misstatements.  No explanation or backup given for this language.
Likely will be an issue if litigation is not dismissed.

• Page 4 section 1.02:  From day 1 RSA has made it clear that Greene must
obtain VRA approval before RSA issues a resolution for Greene’s
withdrawal.

• Page 4 Section 1.02:  Board Members have previously acknowledged the
importance of getting a dismissal order before giving consent to
Greene’s withdrawal.  This is the best negotiating tool you have.  Why
should the lawsuit remain?  Yet this agreement has consent without any
dismissal order.  The dismissal order does not occur unless or until the
SCC issues the withdrawal certificate.  So, if that does not happen we
are still in a lawsuit.  RSA will pay the 1.35 for dismissal an agree to
issue a resolution for Greene’s withdrawal upon receipt of the dismissal
and VRA’s approval.  This has been our position all along.  This is in the
best interests of RSA.  No explanation as to why the lawsuit remains
after the consent. This should be a firm position from RSA to get the
dismissal.

• Page 4 Section 1.02 ignores RSA’s participation and necessary approval
and signing off on the SCC application.  Why ignore a statutory mandate?

• Page 4 Section 1.02 how is the agreement terminated?  What type of
notice is required?  To whom is it given?  Does the notice have to be
given in a certain time frame?  The contract needs a termination date.
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• Page 5 Section 2.01 by inclusion of the language physically located in
Greene County there is an ambiguity created regarding the lace factory
lines.

• Page 5 Section 2.01(a) – concept is correct, but wording is too vague;
will open up RSA to potential disputes with Greene; how would such
disputes be resolved?  Should just say RSA will retain ownership of all
equipment and assets not identified on Exhibit A

• Page 6 Section 2.03 the language is incorrect, we know the VDH permit
is nontransferable.   This opens the door for claims and disputes.  Put
the true facts.

• Page 6 Section 2.01 (d) poorly worded.  Should acknowledge Greene’s
obligation to purchase and maintain owner’s insurance in the same
amount of coverage as currently exists.  RSA has no obligation to do this.
RSA can purchase renter’s insurance.

• Page 7 Section 2.04 is in conflict with Section 6.01 on page 11.  This
creates a disputable issue.

• P.8  Section 3.04 – a labor/employment lawyer should review provisions
about how employee liabilities/pension plans, etc. are treated when
employee transitions from one governmental entity to another.

• Page 8 Section 3.05 what is the purpose of this section?  Why is it
needed?  It is duplicative of 3.02. The explanation is what is wrong with
redundancy.  Contract terms should be concise, correct, and succinct
not redundant.

• P. 9  Section 3.07 –  provide for exception of office space during rental
period?

• P. 9 Section 3.08 – is this meant to put a limit on the Transition
Period?  Unclear.
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• Page 9 Section 3.09 RSA cannot transfer its billing software.  Greene
says it has its own billing software, so why was this provision left in?  It
must be removed as it can infer we will give it to Greene.

• Page 9 Section 3.10  what is this meant to cover?  This is too open ended.

• P.10 – Section 4.02(d) – Rephrase to indicate that “other than Revenues
and the related funds and accounts containing such Revenues, no assets
of RSA secure any outstanding debt.”  This presumes that there are no
equipment, vehicle, or other capital leases.

• Page 11 Section 6.01 this fails to exclude the assumption agreements.

• Page 12 Section 6.04  This keeps the litigation alive as long as the SCC
or VRA does not approve the withdrawal. Discussed above.

• P.14 – Section 8.02 Notices – focus here is on receipt; not sure how one
would prove “actual receipt;” many agreements focus on notice being
deemed given if the delivery timing or process is followed.

• Page 15 Section 8.05 why are we locked into a mediator chosen by
McCammon?

• Exhibit A  Item 12 there is nothing here.  Leaving this list will create
Havoc, it is ambiguous opens the inspections up to conflict.

• Page 15 Section 8.08 Why would you ever agree to this?

• Exhibit A Item 14 we know the VDH permit is not transferable why are
we burdening RSA with an issue that should not exist?

• Exhibit A Item 15 this is nontransferable and cannot be transferred for
FOIA reasons and it is used for Madison and Orange.  Further we will
collect delinquent accounts so why would we give that information to
Greene?
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• Exhibit A Item 18 (a)nothing exists except Mangrum report

• Exhibit A Item 18(b) Nothing exists except a contract with VDOT for the
29/33 project that will be assigned.

Terry Lynn comments to RSA Board regarding Withdrawal and Transition 
Agreement – June 16, 2022 

M:\Rapidan Service Authority\Greene Withdrawal\Withdrawal Agreements\Issues With  06.14.2022 Agreement.Docx 
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DRAFT MINUTES JUNE 30, 2022

A special meeting of the Board of Members of Rapidan Service Authority was held on June 30, 

2022, at the Madison County Administration Building. 

The meeting was called to order at 2:00 PM.  A quorum was established followed by the Pledge 

of Allegiance. 

     Present: Members: Bowman, Crozier, Frame, Jackson, Martin, Yowell 

(Mr. Jackson served as an alternate for Mr. Coppage) 

Staff: GM Clemons, DO Jarrell, DA Gaskins 

Visitors: Mark Taylor, Jonathan Weakley, Media 

The agenda for the meeting was adopted on a motion by Bowman, seconded by Jackson and 

approved unanimously on a voice vote. 

A motion to approve a resolution consenting to the withdrawal of Greene County from Rapidan 

Service Authority was made by Mr. Bowman, seconded by Mr. Martin and approved unanimously 

on a voice vote. 

The Chairman adjourned the meeting at 2:01 PM. 

____________________________________ 

Chairman 
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Shawn B. Crumlish 
 Executive Director 

June 28, 2022 

Mr. Mark Taylor 
County Administrator  
Greene County 
40 Celt Road 
Stanardsville, Virginia 22973 

RE:  Greene County – Rapidan Service Authority 

Dear Mr. Taylor: 

Thank  you  for  your  letter  dated  June  24,  2022  that  detailed  the  status  of Greene  County’s  planned 
withdrawal from Rapidan Service Authority (RSA).   Upon final execution of the related Withdrawal and 
Transition Agreement by Greene County, Madison County, Orange County, and RSA, please provide the 
following for review by Virginia Resources Authority (VRA): 

 Executed contract between Greene County and Environmental Systems Services, LTD along with
verification  of  the  licensure  of  the  related  staff  that will  operate  the water  and wastewater
treatment facilities on behalf of Greene County; and

 Final ordinance / resolution adopted by the Greene County Board of Supervisors that implements
the initial rates and fees for water and sewer service for residential and commercial customers in
Greene County at levels no less than recommended by the Greene County rate consultant.

These items will be reviewed by VRA and its bond counsel as part of the tax due diligence associated with 
the existing Greene County loans in the Virginia Pooled Financing Program.   

As noted in prior correspondence, VRA is eager to assist Greene and RSA in bringing this matter to 
closure.  Please contact Peter D’Alema at 804‐616‐3446 (pdalema@virginiaresources.org) if VRA can be 
of further assistance at this time.   

Best regards, 

Shawn B. Crumlish 

Cc:   Arthur Anderson, McGuireWoods 
Tim Clemons, Rapidan Service Authority 
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Operating Income PTD Act PTD Bud Variance YTD Act YTD Bud Variance
Water & Sewer Revenue ‐ Greene Co. 246,358  234,818  11,541             1,296,914           1,408,908        (111,994)       
Water & Sewer Revenue ‐ Madison Co. 36,789  42,488  (5,699)              258,399              254,927           3,472             
Water & Sewer Revenue ‐ Orange Co. 546,072  537,091  8,981               3,080,435           3,222,547        (142,112)       
Discounts Not Taken 9,566  7,386  2,181               60,237                  44,313             15,924           
Sale of Materials & Supplies 4,368  2,750  1,618               22,275                  16,500             5,775             
Engr & Maint Revenue 940  917  23  6,035  5,500                535 
Inspection/Permit Fees ‐  3,750  (3,750)              1,650  22,500             (20,850)         
Service Fees 11,306  8,546  2,761               78,091                  51,274             26,818           
Septage Hauling Revenue ‐  1,000  (1,000)              ‐  6,000                (6,000)            
Service Installations Revenue 30,650  30,021  629  166,350              180,125           (13,775)         
Rental/Lease 29,708  21,674  8,034               96,881                  130,043           (33,162)         

Total Operating Income 915,758  890,439  25,319             5,067,267           5,342,636        (275,369)       

Operating Expenses PTD Act PTD Bud Variance YTD Act YTD Bud Variance
Purchased Water 35,662  33,449  (2,214)              189,664              200,692           11,028           
Operating Labor 133,743  139,012  5,268               846,903              834,071           (12,833)         
New Service Installations 9,421  19,347  9,927               64,649                  116,084           51,434           
Locations‐Miss Utility 6,053  6,024  (29)  36,071  36,145             74 
Engineering & Maintenance 163,105  235,346  72,241             1,166,855  1,412,075        245,221        
Water Treatment Supp. 69,812  48,050  (21,762)            368,004              288,300           (79,704)         
Utilities 74,453  79,833  5,380               463,262              479,000           15,738           
Vehicle Expense 13,625  12,218  (1,407)              74,094                  73,308             (787)               
Testing 8,125  11,583  3,459               53,996                  69,500             15,504           
Biosolids Waste Mgmt 11,695  13,000  1,305               33,504                  78,000             44,496           

Total Operating Expenses 525,695  597,862  72,168             3,297,003           3,587,174        290,171        

Gross Margin 390,063  292,577  97,486             1,770,265           1,755,463        14,802           

General & Admin Expenses PTD Act PTD Bud Variance YTD Act YTD Bud Variance
Billing & Collection Exp 14,260  15,734  1,474               89,230                  94,401             5,171             
G & A Labor 63,978  67,484  3,506               391,424              404,904           13,480           
Comp. Board of Members 704  667  (37)  4,242  4,000                (242)               
Insurance Premiums 42,768  12,550  (30,218)            112,411  75,300             (37,111)         
Bank & Credit Card Fees 2,304  2,167  (137)  14,874  13,000             (1,874)            
Offices Expenses 9,945  13,333  3,388               63,732                  80,000             16,268           
Legal/Bond Fees 22,965  30,675  7,711               317,847              184,050           (133,797)       
Water Regulatory Fees ‐  4,667  4,667               12,689                  28,000             15,311           
Audit & Other Consulting 5,988  13,167  7,179               32,113                  79,000             46,887           

Total General & Admin Expenses 162,911  160,443  (2,469)              1,038,562           962,655           (75,907)         

Net Operating Income 227,152  132,135  95,018             731,703              792,808           (61,105)         

Non‐Operating Income PTD Act PTD Bud Variance YTD Act YTD Bud Variance
Avail. ‐ Water & Sewer ‐ Greene Co. 40,000  ‐  40,000             170,000              ‐  170,000        
Avail. ‐ Water & Sewer ‐ Madison Co. ‐  ‐  ‐  ‐  ‐  ‐ 
Avail. ‐ Water & Sewer ‐ Orange Co. 80,000  ‐  80,000             755,000              ‐  755,000        
Gain Disposals Property ‐  ‐  ‐  ‐  ‐  ‐ 
Non Operating Revenue Cap Contr. ‐  ‐  ‐  ‐  ‐  ‐ 
Interest Earned (21,256)  250  (21,506)            (127,248)             1,500                (128,748)       

Total Non‐Operating Income 98,744  250  98,494             797,752              1,500                796,252        

Net Income Before Debt Service 325,896  132,385  193,511           1,529,455           794,308           735,147        

Debt Service PTD Act PTD Bud Variance YTD Act YTD Bud Variance
Debt Service ‐  73,940  73,940             231,025              443,641           212,615        

Net Income  325,896                  58,445                   267,451        1,298,430        350,667         947,763      

RAPIDAN SERVICE AUTHORITY
June‐2022
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