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TRANSCRIPT LIST
TOWN OF CLAY, WEST VIRGINIA
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS
SERIES 2009 A (UNITED STATES DEPARTMENT OF AGRICULTURE) AND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)
Series 2009 A Bond Pre-Closing: October 14, 2009
Series 2009 B Bond Pre-Closing: October 15, 2009
Closing: October 16, 2009
A. BASIC
Grant Agreements.
Copy of the Authority for the Creation of the Town of Clay, West Virginia (the “Issuer”).
QOaths of Office of Members of Town Council.

Bond Ordinance and Supplemental Resolution of the Issuer enacted and adopted on October 13,
2009,

Notice of Public Hearing on Bond Ordinance and Affidavit of Publication.

Minutes of Meetings of Town Council on First and Second Readings and Public Hearing with
respect to Bond Ordinance.

Letter of Conditions from Rural Utilities Service.
Loan Agreement for Series 2009 B Bond.
Request and Authorization to Authenticate and Deliver Series 2009 B Bond.
Copy of Rate Ordinances/Tariffs.
Notice of Public Hearing on Rate Ordinances and Affidavit of Publication.

Minutes of Meetings of Town Council on Enactment and Public Hearing with
respect to Rate Qrdinances.

B. CERTIFICATES AND RECEIPTS
General Certificate signed by the Mayor, Recorder and Attorney of the Issuer.

Certificate of Consulting Engineer.
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22,
23.
24.
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26.
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28.

29.
30.
31.
32,
33.
34,

35.

Certificate of Certified Public Accountant.
Certificate of Recorder as to Truth and Accuracy of Documents Delivered.
Certificate as to Use of Proceeds.
Consents to Issuance of Parity Bonds.
Acceptance of Appointment of Depository Bank.
Acceptance of Appointment of Registrar.
Registrar’s Agreement,
Certificate of Registration of Series 2009 B Bond.
Bond Registry Form.
Cross-Receipt for Bonds and Bond Proceeds.
Financing Statements.
C. LEGAL OPINIONS
Opinion of Goodwin & Goodwin, LLP, Bond Counsel, on Series 2009 Bond.
Opinion of Jeffery A. Davis, Counsel to the Issuer.
Final Title Opinion of Issuer's Counsel.
D. MISCELLANEOUS
Municipal Bond Commission New Issue Report Form.
Public Service Commission Certificate of Convenience and Necessity.
West Virginia Infrastructure and Jobs Development Council Approval Letter,
Specimen Bonds and Register.
1998 Bond Ordinance.
NPDES Permit.

Evidence of Insurance.



36. Closing Memorandum.
37. Copy of Statutory Authorities.

The Pre-Closing of the sale of $830,000 in aggregate principal amount of Town of Clay,
Combined Waterworks and Sewerage System Revenue Bond, Series 2009 A (United States
Department of Agriculture), will take place at Town Hall, 2 Main Street, Clay, West Virginia, at
10:00 a.m., Eastern Time, on October 14, 2009. The Pre-Closing of the sale of $550,000 in
aggregate principal amount of Town of Clay, Combined Waterworks and Sewerage System
Revenue Bond, Series 2009 B (West Virginia Infrastructure Fund), will take place at the West
Virginia Water Development Authority’s office in Charleston, West Virginia, at 3:00 p.m.,
Eastern Time, on October 15, 2009. The Closing of the Series 2009 Bonds will occur on October
16, 2009. .

No transaction shall be deemed to have been completed and no documents shall be deemed
to have been delivered unless and until all transactions are complete and all documents are
delivered. Any document, which references an Exhibit or Schedule to be attached thereto, shall be
considered completed and attached if the referenced Exhibit or Schedule appears elsewhere in this
Transcript.
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RUS Bulletin 1780-12
"AMENDED" (Automated 11-97)

WATER OR WASTE SYSTEM GRANT AGREEMENT
UNITED STATES DEPARTMENT OF AGRICULTURE
RURAL UTILITIES SERVICE

THIS AGREEMENT dated 6/16/1994 between
Town of Clay
a public corporation organized and operating under

(Authorizing Statute)
herein called "Grantee," and the United States of America acting through the Rural Utilities Service,
Department of Agriculture, herein called "Grantor," WITNESSETH:
WHEREAS

Grantee has determined to undertake a project of acquisition, construction, enlargement, or capital improvement
of a (water) (sewer) system to serve the area under jurisdiction at an estimated cost of $ 4,582,000

and has duly authorized the undertaking of such project.

Grantee is able to finance not more than $ 2,412,000 of the development cost through revenues,
charges, taxes or assessments, or funds otherwise available to Grantee resulting in a reasonable user charge.

Said sum of $ 2,412,000 has been committed to and by Grantee for such project
development costs.

Grantor has agreed to grant the Grantee a sum not to exceed $ 2,170,000 or 47.36% percent
of said development costs, whichever is the lesser, subject to the terms and conditions established by the Grantor.
Provided, however, that the proportionate share of any grant funds actually advanced and not needed for grant
purposes shall be returned immediately to the Grantor. The Grantor may terminate the grant in whole, or in part,
at any time before the date of completion, whenever it is determined that the Grantee has failed to comply with
the conditions of the grant.

As a condition of this grant agreement, the Grantee assures and certifies that it is in compliance with and will
comply in the course of the agreement with all applicable laws, regulations, Executive orders and other generally.
applicable requirements, including those set out in 7 CFR 3015.205(b), which hereby are incorporated into this
agreement by reference, and such other statutory provisions as are specifically set forth herein.

NOW, THEREFORE, In consideration of said grant by Grantor to Grantee, to be made pursuant to

Section 306 (a) of the Consolidated Farm and Rural Development Act the purpose only of defraying a part not

to exceed _47.36% percent of the development costs, as defined by applicable Rural Utilities Service
Instructions.

GRANTEE AGREES THAT GRANTEE WILL:
A. Cause said project to be constructed within the total sums available to it, including said grant, in

accordance with the project plans and specifications and any modifications thereof prepared by Grantee and
approved by Grantor.

Position 2
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B. Permit periodic inspection of the construction by a representative of Grantor during construction.

C. Manage, operate and maintain the system, including this project if less than the whole of said system,
continuously in an efficient and economical manner.

D. Make the services of said system available within its capacity to all persons in Grantee's service area
without discrimination as to race, color, religion, sex, national origin, age, marital status, or physical or mental
handicap (possess capacity to enter into legal contract for services) at reasonable charges, including
assessments, taxes, or fees in accordance with a schedule of such charges, whether for one or more classes

of service, adopted by resolution dated , as may be modified from time to time by
Grantee. The initial rate schedule must be approved by Grantor. Thereafter, Grantee may make such modifications
to the rate system as long as the rate schedule remains reasonable and nondiscriminatory.

E. Adjust its operating costs and service charges from time to time to provide for adequate operation and
maintenance, emergency repair reserves, obsolescence reserves, debt service and debt service reserves.

F. Expand its system from time to time to meet reasonably anticipated growth or service requirements in
the area within its jurisdiction.

G. Provide Grantor with such periodic reports as it may require and permit periodic inspection of its
operations by a representative of the Grantor.

H. To execute any agreements required by Grantor which Grantee is legally authorized to execute.
If any such agreement has been executed by Grantee as a result of a loan being made to Grantee by Grantor
contemporaneously with the making of this grant, another agreement of the same type need not be executed
in connection with this grant.

I. Upon any default under its representations or agreements set forth in this instrument, Grantee, at the
option and demand of Grantor, will repay to Grantor forthwith the original principal amount of the grant stated
herein above with the interest at the rate of 5 percentum per annum from the date of the default. Default by the
Grantee will constitute termination of the grant thereby causing cancellation of Federal assistance under the grant.
The provisions of this Grant Agreement may be enforced by Grantor, at its option and without regard to prior
waivers by it previous defaults of Grantee, by judicial proceedings to require specific performance of the terms of
this Grant Agreement or by such other proceedings in law or equity, in either Federal or State courts, as may be
deemed necessary by Grantor to assure compliance with the provisions of this Grant Agreement and the laws and
regulations under which this grant is made.

J. Return immediately to Grantor, as required by the regulations of Grantor, any grant funds actually
advanced and not needed by Grantee for approved purposes.

K. Use the real property including land, land improvements, structures, and appurtenances thereto, for
authorized purposes of the grant as long as needed.

1. Title to real property shall vest in the recipient subject to the condition that the Grantee shall use the
real property for the authorized purpose of the original grant as long as needed.

2. The Grantee shall obtain approval by the Grantor agency for the use of the real property in other
projects when the Grantee determines that the property is no longer needed for the original grant
purposes. Use in other projects shall be limited to those under other Federal grant programs or
programs that have purposes consistent with those authorized for support by the Grantor.
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3. When the real property is no longer needed as provided in 1 and 2 above, the Grantee shall request
disposition instructions from the Grantor agency or its successor Federal agency. The Grantor agency
shall observe the following rules in the disposition instructions:

(a) The Grantee may be permitted to retain title after it compensates the Federal Government in
an amount computed by applying the Federal percentage of participation in the cost of the
original project to the fair market value of the property.

(b) The Grantee may be directed to sell the property under guidelines provided by the Grantor
agency. When the Grantee is authorized or required to sell the property, proper sales procedures
shall be established that provide for competition to the extent practicable and result in the highest
possible return.

[Revision 1, 04/17/1998]

(c) The Grantee may be directed to transfer title to the property to the Federal Government
provided that in such cases the Grantee shall be entitled to compensation computed by applying
the Grantee's percentage of participation in the cost of the program or project to the current fair
market value of the property.

This Grant Agreement covers the following described real property (use continuation sheets as necessary).

L. Abide by the following conditions pertaining to equipment which is furnished by the Grantor or acquired
wholly or in part with grant funds. Equipment means tangible, non-expendable personal property having a useful
life of more than one year and an acquisition cost of $5,000 or more per unit. A Grantee may use its own definition
of equipment provided that such definition would at least include all equipment defined above.

[Revision 1, 04/17/1998]

1. Use of equipment.

(a) The Grantee shall use the equipment in the project for which it was acquired as long as
needed. When no longer needed for the original project, the Grantee shall use the equipment in
connection with its other Federally sponsored activities, if any, in the following order of priority:

(1) Activities sponsored by the Grantor.

(2) Activities sponsored by other Federal agencies.

(b) During the time that equipment is held for use on the project for which it was acquired, the
Grantee shall make it available for use on other projects if such other use will not interfere with
the work on the project for which the equipment was originally acquired. First preference for
such other use shall be given to Grantor sponsored projects. Second preference will be given to
other Federally sponsored projects.
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2. Disposition of equipment. When the Grantee no longer needs the equipment as provided in paragraph
(a) above, the equipment may be used for other activities in accordance with the following standards:

(a) Equipment with a current per unit fair market value of less than $5,000. The Grantee may use
the equipment for other activities without reimbursement to the Federal Government or sell the
equipment and retain the proceeds.

(b) Equipment with a current per unit fair market value of $5,000 or more. The Grantee may retain
the equipment for other uses provided that compensation is made to the original Grantor agency or
its successor. The amount of compensation shall be computed by applying the percentage of
Federal participation in the cost of the original project or program to the current fair market value or
proceeds from sale of the equipment. If the Grantee has no need for the equipment and the
equipment has further use value, the Grantee shall request disposition instructions from the original
Grantor agency.

The Grantor agency shall determine whether the equipment can be used to meet the agency's
requirements. If no requirement exists within that agency, the availability of the equipment shall be
reported, in accordance with the guidelines of the Federal Property Management Regulations
(FPMR), to the General Services Administration by the Grantor agency to determine whether a
requirement for the equipment exists in other Federal agencies. The Grantor agency shall issue
instructions to the Grantee no later than 120 days after the Grantee requests and the following
procedures shall govern: '

(1) I so instructed or if disposition instructions are not issued within 120 calendar days after
the Grantee's request, the Grantee shall sell the equipment and reimburse the Grantor

agency an amount computed by applying to the sales proceeds the percentage of Federal
participation in the cost of the original project or program. However, the Grantee shall be
permitted to deduct and retain from the Federal share ten percent of the proceeds, for
Grantee's selling and handling expenses.

(2) If the Grantee is instructed to ship the equipment elsewhere the Grantee shall be
reimbursed by the benefiting Federal agency with an amount which is computed by applying
the percentage of the Grantee participation in the cost of the original grant project or program
to the current fair market value of the equipment, plus any reasonable shipping or interim
storage costs incurred.

(3) If the Grantee is instructed to otherwise dispose of the equipment, the Grantee shall be
reimbursed by the Grantor agency for such costs incurred in its disposition.

3. The Grantee's property management standards for equipment shall also include:

(a) Records which accurately provide for: a description of the equipment; manufacturer's serial
number or other identification number; acquisition date and cost; source of the equipment;
percentage (at the end of budget year) of Federal participation in the cost of the project for which the
equipment was acquired; location, use and condition of the equipment and the date the information
was reported; and ultimate disposition data including sales price or the method used to determine
current fair market value if the Grantee reimburses the Grantor for its share.

(b) A physical inventory of equipment shall be taken and the results reconciled with the equipment
records at least once every two years to verify the existence, current utilization, and continued need
need for the equipment. '
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(c) A control system shall be in effect to insure adequate safeguards to prevent loss, damage, or
theft of the equipment. Any loss, damage, or theft of equipment shall be investigated an fully
documented.

(d) Adequate maintenance procedures shall be implemented to keep the equipment in good
condition.

(e) Proper sales procedures shall be established for unneeded equipment which would provide for
competition to the extent practicable and result in the highest possible return.

This Grant Agreement covers the following described equipment (use continuation sheets as necessary).

M. Provide Financial Management Systems which will include:

1. Accurate, current, and complete disclosure of the financial results of each grant. Financial reporting will
be on an accrual basis.

2. Records which identify adequately the source and application of funds for grant-supported activities.
Those records shall contain information pertaining to grant awards and authorizations, obligations,
unobligated balances, assets, liabilities, outlays, and income.

3. Effective control over and accountability for all funds, property and other assets. Grantees shall
adequately safeguard all such assets and shall assure that they are used solely for authorized purposes.

4. Accounting records supported by source documentation.

N. Retain financial records, supporting documents, statistical records, and all other records pertinent to the
grant for a period of at least three years after grant closing except that the records shall be retained beyond the
three-year period if audit findings have not been resolved. Microfilm or photo copies or similar methods may be
substituted in lieu of original records. The Grantor and the Comptroller General of the United States, or any of
their duly authorized representatives, shall have access to any books, documents, papers, and records of the
Grantee's government which are pertinent to the specific grant program for the purpose of making audits,
examinations, excerpts and transcripts.

O. Provide information as requested by the Grantor to determine the need for and complete any necessary
Environmental Impact Statements.

P. Provide an audit report prepared in accordance with Grantor regulations to allow the Grantor to
determine that funds have been used in compliance with the proposal, any applicable laws and regulations and
this Agreement.

Q. Agree to account for and to return to Grantor interest earned on grant funds pending their disbursement
for program purposes when the Grantee is a unit of local government. States and agencies or instrumentality’s of
states shall not be held accountable for interest earned on grant funds pending their disbursement.
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R. Not encumber, transfer or dispose of the property or any part thereof, furnished by the Grantor or
acquired wholly or in part with Grantor funds without the written consent of the Grantor except as provided in item
K above.

S. To include in all contracts for construction or repair a provision for compliance with the Copeland ** Anti-
Kick Back" Act (18 U.S.C. 874) as supplemented in Department of Labor regulations (29 CFR, Part 3). The
Grantee shall report all suspected or reported violations to the Grantor.

T. To include in all contracts in excess of $100,000 a provision that the contractor agrees to comply with all
the requirements of the Clean Air Act (42 U.S.C. §7414) and Section 308 of the Water Pollution Control Act (33
U.S.C. §1318) relating to inspection, monitoring, entry, reports, and information, as well as all other requirements
specified in Section 114 of the Clean Air Act and Section 308 of the Water Pollution Control Act and all regulations
and guidelines issued thereunder after the award of the contract. In so doing the Contractor further agrees:
Revision 1. 11/20/19971

1. As a condition for the award of contract, to notify the Owner of the receipt of any communication from
the Environmental Protection Agency (EPA) indicating that a facility to be utilized in the performance of the
contract is under consideration to be listed on the EPA list of Violating Facilities. Prompt notification is
required prior to contract award.

2. To certify that any facility to be utilized in the performance of any nonexempt contractor subcontract is
not listed on the EPA list of Violating Facilities pursuant to 40 CFR Part 32 as of the date of contract award.

[Revision 1, 11/20/97]

3. To include or cause to be included the above criteria and the requirements in every nonexempt
subcontract and that the Contractor will take such action as the Government may direct as a means of
enforcing such provisions.

As used in these paragraphs the term *“facility” means any building, plan, installation, structure, mine, vessel or
other floating craft, location, or site of operations, owned, leased, or supervised by a Grantee, cooperator,
contractor, or subcontractor, to be utilized in the performance of a grant, agreement, contract, subgrant, or
subcontract. Where a location or site of operation contains or includes more than one building, plant, installation,
or structure, the entire Jocation shall be deemed to be a facility except where the Director, Office of Federal
Activities, Environmental Protection Agency, determines that independent facilities are co-located in one
geographical area.

Grantor Agrees That It:

A. Will make available to Grantee for the purpose .of this Agreement not to exceed $2,170,000.00.
which it will advance to Grantee to meet not to exceed 47.36%  percent of the project development costs of the
project in accordance with the actual needs of Grantee as determined by Grantor.

B. Will assist Grantee, within available appropriations, with such technical assistance as Grantor deems
appropriate in planning the project and coordinating the plan with local official comprehensive plans for sewer and
water and with any State or area plans for the area in which the project is located.

C. At its sole discretion and at any time may give any consent, deferment, subordination, release,
satisfaction, or termination of any or all of Grantee's grant obligations, with or without valuable consideration, upon
such terms and conditions as Grantor may determine to be (1) advisable to further the purpose of the grant or to
protect Grantor's financial interest therein and (2) consistent with both the statutory purposes of the grant and the
limitations of the statutory authority under which it is made.
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Termination of This Agreement

This Agreement may be terminated for cause in the event of default on the part of the Grantee as provided
in paragraph I above or for convenience of the Grantor and Grantee prior to the date of completion of the grant
purpose. Termination for convenience will occur when both the Grantee and Grantor agree that the continuation
of the project will not produce beneficial results commensurate with the further expenditure of funds.

In witness whereof Grantee on the date first above written has caused these presence to be executed by
its duly authorized

Mayor

and attested and its corporate seal affixed by its duly authorized

Recorder

Attest;

Town of Clay

By: LQ(/A)(LM\» M'
DWANA MURPHY, I r

(Title) _ Recorder

By:

=7

ARTHUR R. JARREP

(Title) Mayor

UNITED STATES OF AMERICA

RURAL UTILITIES SERVICE

By: ;SZ(,M J) Ml Rural Development Specialist

"~ TERESA A. MILLER (Title)




DEPARTMENT OF THE ARMY
HUNTINGTON DISTRICT, CORPS OF ENGINEERS
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August 10, 2009

Planning, Programs and Project Management Division
Programs and Project Management Branch
Project Management Section

Ms. Dwana Murphy
Town of Clay

207 Main Street
Clay, WV 25403

Dear Ms. Murphy:

On behalf of the U.S. Army Corps of Engineers’ Section 571 Environmental
Infrastructure Program, I am pleased to inform you that your request for funding for the Clay
Water Treatment Plant Improvements Project located at Town of Clay in Lewis County, WV
was selected for funding. Your project was deemed appropriate under the established criteria for
the Section 571 Program and selected for funding in the amount of $1,000,000 in Federal funds
for project design and construction.

This is a reimbursable program and should not be considered a grant program. The Corps
of Engineers is authorized to provide assistance for a defined scope of work with cost sharing at
75% Federal and 25% non-Federal. You will be working with Rick Mers of the Huntington
District, the Corps’ project manager, on the development of a scope of work and he will also
provide you with program details. ‘

We congratulate you and look forward to continuing to work together to make West
Virginia a better place for us all. If you need to contact Mr. Mers, he can be reached at (304)
399-5836 or by email at Ricky.D.Mers@usace.army.mil.

Sincerely,

;Robert D. P::eterson

Colonel, Corps of Engineers
District Engineer
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GRANT AGREEMENT
(2009W-1115)

This Grant Agreement entered into by and between the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the “Authority”), on behalf of the WEST VIRGINIA
INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL (the “Council”’) and the TOWN OF
CLAY (the “Governmental Agency”).

RECITALS

WHEREAS, the Council has authorized the Authority to make a grant to the
Governmental Agency in the amount not to exceed $550,000 (the “Grant™) for the purposes of the
design, acquisition or construction of a project for which a preliminary application has been
submitted and approved by the Council;

WHEREAS, the Governmental Agency wishes to accept the Grant upon such terms
and conditions as are hereinafter set forth for the purposes of designing, acquiring or constructing the
project described in Exhibit B attached hereto and incorporated herein by reference (the “Project”);

WHEREAS, this Grant Agreement sets forth the Council, the Authority and the
Governmental Agency’s understandings and agreements with regard to the Grant.

NOW, THEREFORE, in consideration of the premises and the mutual agreements
hereinafter contained, the Authority and the Governmental Agency hereby agree as follows:

TERMS

1. Prior to the distribution of the Grant, the Governmental Agency shall provide
the Authority with a Project budget and an anticipated monthly draw schedule reflecting the receipt
dates and amounts from other funding sources. The Project budget shall not be amended unless the
Governmental Agency has received the prior written consent of the Council.

2. The Authority shall advance the Council's share of the Project costs from the
Grant from time to time upon receipt of a requisition evidencing the costs incurred, which requisition
must be satisfactory to the Authority. Unless agreed to by the Council prior to the commencement of
construction, the Grant shall be the last dollars expended on the Project.

3. The monthly requisition will also set forth (i) the amounts requested for that
requisition period from all other funding agencies, and (ii) the amounts advanced for the Project to
date from all other funding agencies.

{C1614086.1}



4. ‘The Authority shall wire the approved requisition amount using the wiring
instructions provided in Exhibit A, unless the Council and Authority are provided replacement
instructions in writing.

5. The Governmental Agency will use the proceeds of the Grant only for the
purposes specifically set forth in Exhibit B.

6. The Governmental Agency shall comply with and is bound by the Council’s
rules set forth as Title 167, Series 1 and more particularly Section 5.9 with respect to the sale of the
Project.

7. The Governmental Agency acknowledges that the Grant may be reduced, from
time to time, to reflect actual Project costs and availability of other funding.

8. The Governmental Agency shall list the Grant provided by the Authority and
the Council in any press release, publication, program bulletin, sign or other public communication
that references the Project, including but not limited to any program document distributed in
conjunction with any. groundbreaking or dedication of the Project.

9. This Grant Agreement shall be governed by the laws of the State of West
Virginia.

{C1614086.1}



IN WITNESS WHEREQOF, the parties hereto have caused this Grant Agreement
to be executed by the respective duly authorized officers as of the date executed below by the
Authority.

TO OF CLAY _

By: ' & e
Its: Mayor “

Date: October 16, 2009

Its: Recorder

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

- Its: Executive Direct((
Date: October 16, 2009

(SEAL)

éttest: 2 : vg

Its: Secretary-Treasurer

{C1614086.1}



Town of Clay
PO Box 55
956 Main St.
Clay, West Virginia 25043
e-mail: townofclay@frontiernet.net
Phone: 304-587-4233
Fax: 304-587-8381

Mayor Council Members
Wallace J. Brown Betty T. Murphy
Recorder Joyce S. Gibson
Dwana Murphy Jerry Stover
Arthur Jarrett
Glada Lanham
Exhibit A
Wiring Instructions
,20__
Town of Clay
P. O.Box 55

Clay, West Virginia 25043-0055

Payor: West Virginia Water Development Authority
Source: Grant Proceeds

Amount: $

Date: Ot /Le , 2009
Form: Electronic Funds Transfer
Payee: Town of Clay

Bank: ( 7,_//04 (o. Bon é‘

Bank Street Address: __ /S50 /7o

Bank Contact: udy Lroe/
Telephone: 304-58)- 4/)33
Routing No.: O8/50H &/
Account No.: /7572

Account Name: Ciay wntesoa | woler T mpmﬂmﬁii p"é ;:fDL



Exhibit B

Project Description

The Project consists of the certain additions, betterments and improvements to the .
existing public combined waterworks and sewerage system of the Governmental Agency, including the
construction and installation of all necessary appurtenant facilities.
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TOWN OF CLAY, WEST VIRGINIA
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS
SERIES 2009 A (UNITED STATES DEPARTMENT OF AGRICULTURE) AND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

CERTIFICATE OF TOWN AS TO FORMATION

We, the undersigned, duly elected and appointed Mayor and Recorder of the Town of Clay
(the “Issuer”), hereby certify that the attached Order of the Circuit Court of Clay County, West
Virginia, entered on December 18, 1895, is still in full force and effect.

WITNESS our signatures and the official seal of the Town of Clay as of the 16" day of
October, 2009.

TOWN OF CLAY

Mayor

(SEAL)

Recorder
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STATE OF WEST VIRGINIA
COUNTY CF CLAY, SS

I, Joan Sizemore Remxd, Clerk of the Circuit Court of said
County and in said State, do hereby certify that the foregaing
is & true ocopy from the records of said Court.

Givenn under my hand and tho sul of said Court th

....... ém.......nay of..... - 19/['j

%M WV .,ez

Circuit Cnurt
CLAY COUKNTY, WEST VIRGINIA
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OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA
countyor - (] If)-lr/ TO-WIT

I A wl) do solemnly swear that | will support the

Constitution of The United States of America _and the Constitution of the State of West
Virginia, and that | will faithfully discharge the duties of the office of

MNoyn r

to the best of my skill and judgement SO HELF ME GOD.
Print Name and Address:

' (Signature of afflant) Zp/p e~ P FT o>

Subscribed and sworn to before me, in sald County and State, this 26

day of QUNL — , 2087 .




OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA
COUNTY OF ¢ ,ml/ _ ToWIT

[ /DWAOQ ”7 M)ﬂ/)I(/ do solemnly swear that | will support the
Constitution of The United States of America and the Constitution of the State of West
Virginia, and that | will faithfully discharge the duties of the office of

‘/f; fdgfr/f’r

to the best of my skill and judgement SO HELP ME GOD.

Print Name and Address:
/4

!fﬂ ﬁ!t g'qg
4 3

(Signature of affiant)

Subscribed and sworn to before me, in said County and State, this 26

dayof __ Juwe Py 2007.




OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA
COUNTYOF ____{ ‘ Z'&;( TO-WIT
| 7. do solemnly swear that | will support the

Constitution of The United States of America and the Constitution of the State of West
Virginia, and that | will faithfully discharge the duties of the office of

_ lounes/

to the best of my skill and judgement SO HELP ME GOD.
Print Name and Address:

(Signature of affiant)}

Subscribed and swom to bafore me, in sald County and State, this 7‘"

day of _Jure , 2007,




OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA
COUNTY OF __ @75/ TO-WIT

I !Qg@ S, é. Am/l do solemnly swear that | will support the

Constitution of The United States of America and the Constitution of the State of West
Virginia, and that | will faithfully discharge the duties of the office of

éﬂu/? a;/

to the best of my skill and judgement SO HELP ME GOD.
Print Name and Address:

Hlou

Subscribed and sworn to before me, in said County and State, this 26

(Signature of affiant)

day of QU»Q_L — ,2007.
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Oath of Office and Certificate

State of West Virginia, County of Clay, to wit:

I do solemnly swear that I will support the Constitution of the
United States and the Constitution of the State of West Virginia and that 1
will faithfully discharge the duties of the Office of Town Council to the
best of my skill and judgment SO HELP ME GOD.

Subscribed and Sworn to before me in said County and State this the
3" day of June, 2008 .

. Willtgy,,

. \\\\\“r , 1“"'!., .

AN P AN ty s,

N e ’11 r
'|"_\‘ te,

Town Recorder

SN IALLIE
A e
Yot 0L =

B ITITTITO

CLAY COUNTY, to wit:

Be it remembered that on the T day ofj'qu Xvq this Oath was L

presented in the Clerk’s Office of the County Commission of Clay County,
West Virginia and recorded according to law.

ﬂ mmw.; é/]ﬂ/éf«w/\__/

Connie Workman, Clerk
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Oath of Office and Certificate

State of West Virginia, County of Clay, to wit:
I do solemnly swear that 1 will support the Constitution of the
United States and the Constitution of the State of West Virginia and that 1

will faithfully discharge the duties of the Office of Town Council to the
best of my skill and judgment SO HELP ME GOD.

y

Glada Lanham, Affiant

Subscribed and Sworn to before me in said County and State thts the N
3" day of June, 2008. L e

CLAY COUNTY, to wit:

Be it remembered that on the 7" day of Janazrey sy this Oath was

presented in the Clerk’s Office of the County Commussion of Clay County,
West Virginia and recorded according to law.

Connie Workman, Clerk




OATH OF OFFICE AND CERTIFICATE

STATE OF WEST VIRGINIA
countyor - ("’ //2/!/ TO-WIT
9
| Jfrrt;/ _-Sjﬂd er— do solemnlyﬁm?that I will support the

Constitution of Tha United States of America and the Constitution of the State of West
Virginia, and that | will falthfully discharge ths duties of the office of

C,m,m g

to the bast of my skill and judgement SO HELP ME GOD.
Print Name and Address:.

' (Signature of afflant) %%W

Subscribed and sworn to before me, (n said County and State, this__ 2 &

dayof __ Jure. ~~ 20077,
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TOWN OF CLAY., WEST VIRGINIA
BOND ORDINANCE.

ORDINANCE AUTHORIZING THE CONSTRUCTION OF ADDITIONS,
BETTERMENTS AND IMPROVEMENTS FOR THE PUBLIC COMBINED
WATERWORKS AND SEWERAGE SYSTEM OF THE TOWN OF CLAY, WEST
VIRGINIA; AND THE FINANCING OF A PORTION OF THE COST THEREOF
THROUGH THE ISSUANCE BY THE TOWN OF NOT TO EXCEED §1,380,000 IN
AGGREGATE PRINCIPAL AMOUNTS OF COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2009, FOR THE ACQUISITION,
CONSTRUCTION AND EQUIPPING OF THE PUBLIC COMBINED WATERWORKS
AND SEWERAGE SYSTEM THROUGH FINANCING TO BE OBTAINED BY THE
TOWN AT A COST ESTIMATED TO BE APPROXIMATELY $5,100,000; WITH
SERIES 2009 BOND PROCEEDS TO BE USED, ALONG WITH OTHER FUNDS AND
MONEYS OF, OR AVAILABLE TO, THE TOWN OF CLAY WHICH MAY BE
LAWFULLY EXPENDED FOR SUCH PURPOSES, AND TO PAY OTHER COSTS IN
CONNECTION THEREWITH; PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE OWNER OF SUCH SERIES 2009 BONDS; PLEDGING
GROSS REVENUES, ON A PARITY BASIS, AS SECURITY FOR THE SERIES 2009
BONDS; PLACING LIMITATION ON SALE OF SYSTEM; AND AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH SERIES
2009 BONDS AND ENACTING OTHER PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE TOWN OF CLAY:

ARTICLE L
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01.  Authority for this Ordinance. This Ordinance (together with any
ordinance, order or resolution supplemental hereto or amendatory hereof, the “Ordinance™) is
adopted pursuant to the provisions of Chapter 8, Article 20 and Chapter 31, Article 15A of the West
Virginia Code of 1931, as amended (collectively, the “Act™), and other applicable provisions of law.

Section 1.02. Findings. It is hereby found, determined and declared that:

A. The Town of Clay (the “Issuer”) is a municipal corporation and political subdivision of
the State of West Virginia in Clay County.

B. The Issuer now has a combined waterworks and sewerage system and desires to
improve and expand that system and it is deemed essential, convenient and desirable for the health,
welfare, safety, advantage and convenience of the inhabitants of the Issuer and, accordingly, it is
hereby ordered, that there be acquired and constructed certain additions, betterments and
improvements to the existing public combined waterworks and sewerage system of the issuer



known as the “System” (sometimes referred to herein as the “System™) so as to improve the public
health, comfort and convenience of residents of the City, including the construction and installation
of all necessary appurtenant facilities (the “Project”), and generally described as water and sewer
line extensions, pumps, filtration systems, pumping stations, water and sewer plant improvements
and necessary appurtenances particularly described in and according to the plans and specifications
prepared by the Consulting Engineer for the Project and heretofore filed in the office of the
Recorder of the Town Council (the “Governing Body”) of the Issuer. The construction and
acquisition of the Project and the financing hereby authorized and provided for are public purposes
of the Issuer and are ordered for the purpose of meeting and serving public convenience and
necessity.

C. The estimated revenues being and to be derived in each year from the Project and the
System will be sufficient to pay the costs of said System, the principal of and interest on the Bonds
and all sinking funds, reserve accounts and other payments provided for herein and all as such terms
are hereinafter defined.

D. The Issuer is the beneficiary of two (2) United States Department of Agriculture, Rural
Utilities Service (*RUS”) grants in the amounts of $677,000 and $1,493,000, a grant fiom the
United States Corps of Engineers in the amount of $1,000,000, and a grant from the West Virginia
Infrastructure and Jobs Development Council in the amount of $550,000, the proceeds of which,
together with the proceeds of the Series 2009 Bonds, will be used to acquire, construct and equip the
Project.

E. It is deemed necessary for the Issuer to issue its Combined Waterworks and Sewerage
System Revenue Bonds, Series 2009, in the total aggregate principal amount of $1,380,000 to
finance the cost of the acquisition, construction and equipping of the Project.

F. The estimated maximum cost of the acquisition, construction and equipping of the
Project is $5,100,000, all of which will be obtained from the sale of the Series 2009 Bonds and from
grants to be made available to the Issuer. The cost of such acquisition, construction and equipping
shall be deemed to include but not limited to the cost of preparing drawings, plans and
specifications detailing the Project and all attendant expenses; amounts which may be deposited in
the Series 2009 Bond Reserve Account; engineering and legal expenses; expenses for estimates of
costs and revenues, expenses for plans, specifications and surveys; other expenses necessary or
incident to determining the feasibility or practicability of the enterprise, administrative expense,
commitment fees, discount, initial fees for the services of registrars, paying agents, depositories or
trustees or other costs in connection with the sale of the Series 2009 Bonds and such other expenses
as may be necessary or incidental to the financing herein authorized, and the performance of the
things herein required or permitted in connection with any thereof; provided, that reimbursement to
the Issuer for any amounts expended by it for allowable costs prior to the issuance of the Series
2009 Bonds or the repayment of indebtedness incurred by the Issuer for acquisition, construction
and equipping purposes shall be deemed Costs of the Project, as hereinafter defined.

G. The period of usefulness of the System after completion of the Project is not less than
forty (40) years.



H. It is in the best interests of the Issuer that its Series 2009 A Bond in the amount of
$830,000 be sold to the United States of America, United States Department of Agriculture, Rural
Utilities Service (the “Government™) and that its Series 2009 B Bond in the amount of $550,000 be
sold to the West Virginia Water Development Authority (the “Authority™), acting on behalf of the
West Virginia Infrastructure and Jobs Development Council (the “Council™).

I. The Issuer has complied with all requirements of West Virginia law relating to
authorization of the acquisition, construction and equipping of the Project and issuance of the Series
2009 Bonds, and will comply prior to the issuance of any additional indebtedness, including, among
other things, the obtaining of a Certificate of Convenience and Necessity from the Public Service
Commission of West Virginia by final order, if necessary, the time for rehearing and appeal of
which will either have expired prior to the issuance of the Series 2009 Bonds or such final order will
not be subject to appeal. The Issuer has received the approval of the Council.

J. The Issuer is a govermmental unit which has general taxing powers to finance operations
of or facilities of the nature of the Project and System, and the Issuer, all subordinate entities, all
entities which issue obligations on behalf of the Issuer, and all entities formed or, to the extent
provided under Section 148 of the Code, herein defined, availed of, to avoid the purposes of Section
148(H)(4)(C) of the Code and all other entities benefiting thereby reasonably expect to issue less
than $5,000,000 in aggregate principal amount of tax-exempt obligations during the calendar year in
which the Series 2009 Bonds for the construction phase are to be issued.

K. The Issuer currently has outstanding its Combined Waterworks and Sewerage System
Revenue Bonds, Senes 1998 A (United States Department of Agriculture) (the “Series 1998 A
Bond™) and Series 1998 B (West Virginia Infrastructure Fund) (the “Series 1998 B Bond™ and,
together with the Series 1998 A Bond, the “Prior Bonds™), issued in the original principal amounts
of $532,000 and $185,000, respectively, currently outstanding in the pnncipal amounts of
$476,687.09 and $140,839, respectively, and originalty used for the purpose of making
improvements to the Issuer’s combined waterworks and sewerage system. The 1998 A Bond is
registered to the Government, and the 1998 B Bond is registered to the Authority, for the benefit of
the Council. The Series 2009 Bonds will be issued on parity with the Prior Bonds as to lien on the
Gross Revenues of the System. The additional bonds coverage and parity tests set forth in the
ordinance authorizing the issuance of the Prior Bonds have been met.

With the exception of the revenue bonds described above, there are no other outstanding
bonds or obligations of the Issuer, which will rank prior to or on parity with the Series 2009 Bonds
as to lien, pledge and/or source of and security for payment.

L. The Issuer is not in default under the terms of the Prior Ordinances or any document
in connection therewith, and has complied with all requirements of all the foregoing with respect to
the issuance of parity bonds or has attained a sufficient and valid waiver thereof.

Section 1.03. Ordinance Constitutes Contract. In consideration of the acceptance of the
Series 2009 Bonds by those who shall be the registered owners of the same from time to time, this
Ordinance shall be deemed to be and shall constitute a contract between the Issuer and such Series
2009 Bondholders, and the covenants and agreements herein set forth to be performed by the Issuer




shall be for the equal benefit, protection and security of the registered owners of any and all of such
Series 2009 Bonds, all which shall be of equal rank and without preference, priority or distinction
between any one Series 2009 Bond of a series and any other Series 2009 Bonds of the same senes,
by reason of priority of issnance or otherwise, except as expressly provided therein and herein.

Section 1.04. Definitions. The following terms shall have the following meanings herein
unless the context expressly requires otherwise:

“Act” means, collectively, Chapter 8, Article 20 and Chapter 31, Article 15A of the West
Virginia Code of 1931, as amended and in effect on the date of enactment hereof.

“Authority” means the West Virginia Water Development Authority, and assignee or
successor thereto.

*Authorized Officer” means the Mayor of the Issuer or any acting Mayor duly appointed by
the Governing Body.

“Bondholders,” “Holders of the Series 2009 Bonds,” “Holders™ or any similar term
whenever used herein with respect to an outstanding Series 2009 Bond or Series 2009 Bonds,
means the person or persons in whose names such Series 2009 Bonds are registered.

*“Bond Registrar” means the bank or other entity designated herein or in any Supplemental
Resolution and its successors and assigns.

“Bond Year” means the 12-month period beginning on the anniversary of the Closing Date
in each year and ending on the day prior to the anniversary date of the Closing Date in the following
year except that the first Bond Year shall begin on the Closing Date.

“Bonds” means the Series 2009 Bonds and the Prior Bonds.

*Closing Date™ means the date or dates upon which there is an exchange of the Series 2009
Bonds for the proceeds representing the purchase of the Series 2009 Bonds by the Government and
the Authority.

“Code” means the Internal Revenue Code of 1986, as amended, and including all
Regulations promulgated pursuant thereto, and any successors thereto.

“Commission” means the West Virginia Municipal Bond Commission or any other agency
of the State of West Virginia that succeeds to the functions of the Commission.

“Construction Fund” means the Construction Fund established by Section 4.01 hereof.
“Consulting Engineers” means Boyles and Hildreth, Spencer, West Virginia, or any

engineer or firm of engineers that shall at any time hereafier be retained by the Issuer as Consulting
Engineers for the System.



“Costs™ or “Costs of the Project”™ means those costs described in Section 1.02 F hereof to be
a part of the cost of construction and acquisition of the Project.

“Council” means the West Virginia Infrastructure and Jobs Development Council, and
assignee or successor thereto.

“Debt Service” means the scheduled amounts of interest and amortization of principal
payable on the Series 2009 Bonds during the period of computation, excluding amounts scheduled
during such period, which relate to principal which has been retired before the beginning of such
period.

“Depository Bank” means the bauk designated as such in the Ordinance or in the
Supplemental Resolution or letter, and its successors and assigns.

“FDIC” means the Federal Deposit Insurance Corporation and any successor to the
functions of the FDIC.

“Fiscal Year” means each 12-month period beginning on July 1 and ending on the
succeeding June 30.

“Governing Body” means the council of the Issuer or other legally constituted goveming
body of the Issuer, as may hereafter be constituted.

“Government Obligations™ means direct obligations of, or obligations the timely payment of
the principal of and interest on which is guaranteed by, the United States of America.

“Grant Agreements” means written commitments for Grants, specifying the amounts of
such Grants, the terms and conditions upon which such Grants are made and the date or dates or
event or events upon which such Grants are to be paid to the Issuer.

“Grant Receipis” means all moneys received by the Issuer on account of any Grant.

“Grants” means any grant or grants received by the Issuer in aid of the design, acquisition
and construction of the Project.

“Gross Revenues” means the aggregate gross operating and non-operating revenues of the
System, as hereinafier defined, determined in accordance with generally accepted accounting
principles, after deduction of prompt payment discounts, if any, and reasonable provision for
uncollectible accounts; provided, that “Gross Revenues™ does not include any gains from the sale or
other disposition of, or from any increase in the value of, capital assets (including Qualified
Investments, as hereinafter defined, purchased pursuant to Article 7.01 hereof) or any Tap Fees, as
hereinafter defined.

“Herein,” “hereto™ and similar words shall refer to this enfire Ordinance.



“Independent Certified Public Accountants™ shall mean any certified public accountant or
firm of certified public accountants that shall at any time hereafter be retained by the Issuer to
prepare an independent annual or special audit of the accounts of the System or for any other
purpose except keeping the accounts of the System in the normal operation of its business and
affairs.

“Issuer” means the Town of Clay, in Clay County, West Virginia, and, unless the context
clearly indicates otherwise, includes the Governing Body of the Issuer.

“Loan Agreement” means the Loan Agreement heretofore entered, or to be entered, into
by and between the Issuer and the Authority, on behalf of the Council, providing for the purchase
of the Senies 2009 B Bond from the Issuer by the Authority, the form of which shall be approved,
and the execution and delivery by the Issuer authorized and directed or ratified herein or by a
Supplemental Resolution.

*Mayor” means the Mayor of the Issuer.

“Net Proceeds™ means the face amount of the Series 2009 Bonds, plus accrued interest and
premium, if any, less oniginal issue discount, if any, and less proceeds deposited in the Series 2009
Bond Reserve Account. For purposes of the Private Business Use limitations set forth herein, the
term Net Proceeds shall include any amounts resulting from the investment of proceeds of the
Series 2009 Bonds, without regard to whether or not such investment is made in tax-exempt
obligations.

“Net Revenues™ means the balance of the Gross Revenues, remaining after deduction of
Operating Expenses, as hereinafter defined.

“Operation and Maintenance Fund” means the Operation and Maintenance Fund established
by Section 4.01 hereof.

“Operating Expenses” means the reasonable, proper and necessary costs of repair,
maintenance and operation of the System and includes, without limiting the generality of the
foregoing, administrative, engineering, legal, auditing and insurance expenses, other than those
capitalized as part of the Costs, fiscal agents, the Depository Bank, Registrar and Paying Agent (all
as herein defined), other than those capitalized as part of the Costs, payments to pension or
retirement funds, taxes and such other reasonable operating costs and expenses as should normally
and regularly be included under generally accepted accounting principles; provided, that “Operating
Expenses™ does not include payments on account of the principal of or redemption premium, if any,
or interest on the Bonds, charges for depreciation, losses from the sale or other disposition of, or
from any decrease in the value of, capital assets, amortization of debt discount or such
miscellaneous deductions as are applicable to prior accounting periods.

*Ordinance,” “Bond Ordinance™ or “Local Act” means this Bond Ordinance and all
ordinances, orders and resolutions supplemental hereto or amendatory hereof.



“Outstanding,” when used with reference to Bonds and as of any particular date, describes
the Series 2009 Bonds and Prior Bonds theretofore and thereupon being authenticated and delivered
except (i) any Bond canceled by the Bond Registrar at or poor to said date; (1) any Bond for the
payment of which moneys, equal to its principal amount and redemption premium, if applicable,
with interest to the date of maturity or redemption shall be in trust hereunder and set aside for such
payment (whether upon or prior to maturity); (iii) any Bond deemed to have been paid as provided
in Article IX hereof; and (iv) for purposes of consents or other action by a specified percentage of
Bondholders or any Bonds registered to the Issuer.

“Panty Bonds™ means additional bonds issued under the provisions and within the limitation
prescribed by Section 6.08 hereof.

“Prior Bonds” means the Issuer's outstanding Combined Waterworks and Sewerage System
Revenue Bonds, Series 1998 A (United States Department of Agriculture) and Series 1998 B (West
Virginia Infrastructure Fund), issued in the original principal amounts of $532,000 and $185,000,
respectively.

“Prior Ordinance™ means the ordinance providing for the Prior Bonds, enacted March 23,
1998.

“Private Business Use™ means use directly or indirectly in a trade or business carried on by a
natural person, including all persons “related” to such person within the meaning of Section
144(a)(3) of the Code, or in any activity carried on by a person other than a natural person,
including all persons “related” to such person within the meaning of Section 144(a)(3) of the Code,
excluding, however, use by a state or local governmental unit and use as a member of the general
public. All of the foregoing shall be determined in accordance with the Code, including, without
limitation, giving due regard to “incidental use,” if any, of the proceeds of the issue and/or proceeds
used for “qualified improvements,” if any.

“Project” means the acquisition, construction and equipping of certain additions, betterments
and improvements for water facilities of the Issuer, within or surrounding the Town of Clay and all
appurtenant facilities.

“Purchasers™ .mean, collectively, the United States Department of Agriculture, Rural
Utilities Service and West Virginia Water Development Authority, acting on behalf of the West
Virginia Infrastructure and Jobs Development Council.

*Qualified Investments” means and includes any of the following:

(a) Government Obligations;

(b) Government Obligations which have been stripped of their unmatured interest
coupons, interest coupons stripped from Govemment Obligations, and receipts or

certificates evidencing payments from Government Obligations or interest coupons
stripped from Govemment Obligations;



(c) Bonds, debentures, notes or other evidences of indebtedness issued by any of the
following agencies: Banks for Cooperatives; Federal Intermediate Credit Banks;
Federal Home Loan Bank System; Export-Import Bank of the United States; Federal
Land Banks; Government National Mortgage Association, Tennessee Valley
Authority; or Washington Metropolitan Area Transit Authority;

(d} Any bond, debenture, note, participation certificate or other similar obligations
issued by the Federal National Mortgage Association to the extent such obligation is
guaranteed by the Government National Mortgage Association or issued by any
other federal agency and backed by the full faith and credit of the United States of
America;

(e) Time accounts (including accounts evidenced by time certificates of deposit, ime
deposits or other similar banking arrangements) which, to the extent not insured by
the FDIC or Federal Savings and Loan Insurance Cormporation, shall be secured by a
pledge of Government Obligations, provided, that said Government Obligations
pledged either must mature as nearly as practicable coincident with the maturity of
said time accounts or must be replaced or increased so that the market value thereof
is always at least equal to the principal amount of said ttme accounts;

(f) Money market funds or similar funds whose only assets are investments of the
type described in paragraphs (a) through (e) above;

(g) Repurchase agreements, fully secured by investments of the types described in
paragraphs (a) through (e) above, with banks or national banking associations which
are members of FDIC or with govemment bond dealers recognized as Primary
dealers by the Federal Reserve Bank of New York, provided, that said investments
securing said repurchase agreements either must mature as nearly as practicable
coincident with the matunty of said repurchase agreements or must be replaced or
increased so that the market value thereof is always at least equal to the principal
amount of said repurchase agreements, and provided further that the holder of such
repurchase agreement shall have a prior perfected security interest in the collateral
therefor; must have (or its agent must have} possession of such collateral; and such
collateral must be free of all claims by third parties;

(h) The West Virginia “consolidated fund” managed by the West Virginia
Investment Management Board pursuant to Chapter 12, Article 6C, of the West
Virginia Code of 1931, as amended; and

(i} Obligations of States or political subdivisions or agencies thereof, the interest on
which is exempt from federal income taxation, and which are rated at least “A” by

Moody's Investors Service, Inc. or Standard & Poor’s Corporation.

“Recorder” means the Recorder or Acting Recorder of the Issuer.



“Registered Owner,” “Bondholder,” “Holder” or any similar term means whenever used
herein with respect to an outstanding Bond, the person in whose name such Bond is registered.

“Regulations” means temporary and permanent regulations promulgated under the Code, or
any predecessor thereto.

“Renewal and Replacement Fund™ means the Renewal and Replacement Fund established
by Section 4.01 hereof.

“Revenue Fund” means the Revenue Fund established by Section 4.01 hereof.

“RUS” or “Government” means the United States of America, United States Department of
Agriculture, Rural Utilities Service, and assignee or successor thereto.

“Series 1998 A Bond” means the Issuer’s $532,000 Combined Waterworks and Sewerage
System Revenue Bonds, Series 1998 A (United States Department of Agriculture).

“Series 1998 B Bond™ means the Issuer’s $185,000 Combined Waterworks and Sewerage
System Revenue Bonds, Series 1998 B (West Virginia Infrastructure Fund).

“Series 1998 Bonds” means, collectively, the Series 1998 A Bond and the Series 1998 B
Bond.

“Series 2009 Bonds™ means, collectively, the not more than $830,000 in aggregate principal
amount of Town of Clay, Combined Waterworks and Sewerage System Revenue Bond, Senes 2009
A (United States Department of Agriculture), and the not more than $550,000 in aggregate principal
amount of Town of Clay, Combined Waterworks and Sewerage System Revenue Bond, Series 2009
B (West Virginia Infrastructure Fund), issued for the purpose of acquiring, constructing and
equipping the Project, and any bonds on parity therewith anthorized to be issued hereunder.

“Series 2009 Bonds Reserve Accounts™ means the Sernes 2009 Bonds Reserve Accounts
established with the Commission pursuant to Section 4.02 hereof.

“Series 2009 Bonds Reserve Requirements” means, as of any date of calculation, the
maximum amount of principal and interest which will become due on the Series 2009 Bonds in the
then current or any succeeding year.

“Series 2009 Bond Sinking Fund” means the Series 2009 Bond Sinking Fund established by
Section 4.02 hereof.

“State” means the State of West Virginia.

“Supplemental Resolution” means any resolution, ordinance or order of the Issuer
supplementing or amending this Ordinance.



“Surplus Revenues” means the Net Revenues not required by the Ordinance to be set aside
and held for the payment of or security for the Prior Bond, the Bond, or any other obligations of the
Issuer, including the Renewal and Replacement Fund, and the Series 2009 Bond Reserve Account,
the proceeds of which Bond or other obligations are to be used to pay Costs.of the Project.

“System™ means all facilities and other property of every nature, real and personal, now or
hereafter owned, held or used in connection with the combined waterworks and sewerage system;
and shall also include any and all additions, extensions, improvements, properties, or other facilities
at any time acquired or constructed for the combined waterworks and sewerage system afier
completion of the Project.

“Tap Fees” means the fees, if any, paid by prospective customers of the System in order to
connect thereto.

Words importing singular number shall include the plural number in each case and vice
versa; words importing persons shall include firms and corporations; and words importing the
masculine, feminine or neutral gender shall include any other gender.

ARTICLE II
AUTHORIZATION OF CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Construction of the Project. There is hereby authorized
the acquisition, construction and equipping of the Project, at an estimated cost of $5,100,000 in
accordance with plans and specifications to be prepared by the Consulting Engineers and filed in the
office of the Goveming Body. The proceeds of the Series 2009 Bonds hereby authorized shall be
applied as provided in Article IV hereof. The Issuer has received bids and has entered or will enter
into contracts for the acquisition, constriction and equipping of the Project, compatible with the
financing plan submitted to RUS.

ARTICLE Il

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND SALE OF SERIES 2009 BONDS

Scction 3.01. Authorization of Series 2009 Bonds. For the purposes of paying for
acquisition, construction and equipping of the Project not otherwise provided for and paying certain
costs of issuance of the Series 2009 Bonds and related costs, or any other purposes as determined by
a Supplemental Resolution, there shall be issued negotiable Series 2009 Bonds of the Issuer, in the
aggregate principal amounts of $830,000 and $550,000 for acquisition, construction and equipping
of the Project. Said Series 2009 Bonds shall be issued and designated, “Water Revenue Bond,
Series 2009 A (United States Department of Agriculture)” and “Water Revenue Bond, Series 2009
B (West Virginia Infrastructure Fund)”, in the aggregate principal amounts of $830,000 and
3550,000, respectively, and shall have such terms as set forth hereinafter or in a Supplemental
Resolution. The proceeds of the Series 2009 Bonds remaining after funding of the Series 2009
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Bond Reserve Account (if funded from Series 2009 Bonds proceeds) shall, subject to Section 5.02
hereof, be deposited in or credited to the Construction Fund established by Section 4.01 hereof.

Section 3.02. Terms of Series 2009 Bonds. The Series 2009 A Bond shall be registered
and numbered AR-1. The Series 2009 A Bond shall bear interest at a rate of 4.25% per annum.
The Series 2009 A Bond shall mature in not more than forty (40) years; and shall be redeemable in
whole or in part, all as prescribed herein. The Series 2009 A Bond shall be payable as to principal
and interest monthly beginning October 16, 2011, at the office of the Paying Agent, in any coin or
currency which, on the dates of payment of principal is legal tender for the payment of public or
private debts under the laws of the United States of America. Principal and interest on the Series
2009 A Bond shall be paid by check or draft of the Paying Agent mailed to the registered owner
thereof at the address as it appears on the books of the Bond Registrar, or by such other method as
shall be mutually agreeable so long as the Government is the Registered Owner thereof.

The Series 2009 B Bond shall be registered and numbered BR-1. The Series 2009 B Bond
shall bear interest at a rate of 0% per annum. The Series 2009 B Bond shall mature in not more than
forty (40) years; and shall be redeemable in whole or in part, all as prescribed herein. The Series
2009 B Bond shall be dated the date of delivery and shall finally mature September 1, 2049. The
principal of the Series 2009 B Bond shall be payable quarterly on March 1, June 1, September 1
and December 1 of each year, commencing June 1, 2011, in the amounts set forth in the
Schedule Y attached to the Loan Agreement and incorporated in and made a part of the Series
2009 B Bond. The Series 2009 B Bond shall be subject to redemption upon the written consent
of the Authority and the Council, and upon payment of the redemption premium, if any, and
otherwise in compliance with the Loan Agreement, so long as the Authority shall be the
Registered Owner of the Series 2009 B Bond.

Unless otherwise provided by a Supplemental Resolution, the Series 2009 Bonds shall be
issued in the form of two (2} bonds, fully regisiered to the Government and the Authority, with a
debt service schedule attached, representing the aggregate principal amounts, and shall mature in
principal installments, as provided in said Series 2009 Bonds. The Series 2009 Bonds shall be
exchangeable at the option and expense of the Holders for other fully registered bonds of the same
series Outstanding and being exchanged, with principal installments or maturities, as applicable,
corresponding to the dates of payment of principal installments of said Series 2009 Bonds;
provided, that RUS and the Authority shall not be obligated to pay any expenses of such exchange.

Subsequent series of bonds shall be issued in fully registered form and in denominations and
at such interest rates and shall be payable as determined by a new Bond Ordinance.

Section 3.03. Execution of Series 2009 Bonds. The Mayor shall execute the Series 2009
Bonds in the name of the Issuer, and the seal of the Issuer shall be affixed thereto or imprinted
thereon and attested by the Recorder. In case any one or more of the officers who shall have signed
or sealed the Senies 2009 Bonds shall cease to be such officer of the Issuer before the Series 2009
Bonds so signed and sealed have been actually sold and delivered, such Series 2009 Bonds may
nevertheless be sold and delivered as herein provided and may be issued as if the person who signed
or sealed such Series 2009 Bonds had not ceased to hold such office. Any Series 2009 Bond may
be signed and sealed on behalf of the Issuer by such person as at the actual time of the execution of
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such Series 2009 Bond shall hold the proper office in the Issuer, although at the date of such Series
2009 Bond such person may not have held such office or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 2009 Bonds shall be valid or
obligatory for any purpose or entitled to any security or benefit under this Ordinance unless and
until the Bond Registrar shall have manually executed the Certificate of Authenfication and
Registration on such Series 2009 Bonds, substantially in the form set forth in Section 3.09. Any
such executed Certificate of Avuthentication and Registration upon any such Series 2009 Bonds shall
be conclusive evidence that such Series 2009 Bonds have been authenticated, registered and
delivered under this Ordinance. The Certificate of Authentication and Registration on the Series
2009 Bonds shall be deemed to have been executed by the Bond Registrar if manually signed by an
authorized officer of the Bond Registrar.

Section 3.05. Negotiability, Transfer and Registration. Subject to the provisions for
transfer of registration set forth below, the Series 2009 Bonds shall be and have all of the qualities
and incidents of negotiable instruments under the Uniform Commercial Code of the State of West
Virginia, and each successive Holder, in accepting any of said Senies 2009 Bonds shall be
conclusively deemed to have agreed that such Series 2009 Bonds shall be and have all of the
qualities and incidents of negotiable instruments under the Uniform Commercial Code of the State
of West Virginia, and each successive Holder shall further be conclusively deemed to have agreed
that said Series 2009 Bonds shall be incontestable in the hands of a bona fide holder for value.

So long as the Series 2009 Bonds remain outstanding, the Bond Registrar shall keep and
maintain books for the registration and transfer of the Series 2009 Bonds.

The registered Series 2009 Bonds shall be transferable only upon the books of the Bond
Registrar, by the registered owner thereof in person or by his attorney duly authorized in writing,
upon surrender thereto together with a written instrument of transfer satisfactory to the Bond
Registrar duly executed by the registered owner or his duly authonized attorney.

In all cases in which the privilege of exchanging the Series 2009 Bonds or transferring the
registered Series 2009 Bonds is exercised, the Series 2009 Bonds shall be delivered in accordance
with the provisions of this Ordinance. Any Series 2009 Bond surrendered in any such exchanges or
transfers shall forthwith be canceled by the Bond Registrar. For every such exchange or transfer of
the Series 2009 Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any tax,
fee or other governmental charge required to be paid with respect to such exchange or transfer and
the cost of preparing each new Series 2009 Bond upon each exchange or transfer, and any other of
the Bond Registrar incurred in connection therewith, which sum or sums shall be paid by the Issuer.
The Bond Registrar shall not be obliged to make any such exchange or transfer of the Series 2009
Bonds during the period commencing on the 15th day of the month preceding an interest payment
date on the Series 2009 Bonds or, in the case of any proposed redemption of the Series 2009 Bonds,
next preceding the date of the selection of the Series 2009 Bond to be redeemed, and ending on such
interest payment date or redemption date.

Section 3.06. Series 2009 Bond_Mufilated, Destroved. Stolen or Lost. In case any
Series 2009 Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its
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discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a
new Seres 2009 Bond of the same series and of like tenor as the Series 2009 Bond so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Series 2009 Bond, upon
surrender and cancellation of such mutilated Series 2009 Bond, or in lieu of and substitution for the
Series 2009 Bond destroyed, stolen or lost, and upon the Holder's furnishing satisfactory indemnity
and complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Series 2009 Bonds
so surrendered shall be canceled by the Bond Registrar and held for the account of the Issuer. If any
such Series 2009 Bond shall have matured or be about to mature, instead of issuing a substitute
Series 2009 Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such
Series 2009 Bond be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Series 2009 Bonds not to be Indebtedness of the Issuer. The Series 2009
Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the meaning of
any constitutional or statutory provision or limitation, but shall be payable solely from the Gross
Revenues, on parity with the Prior Bonds, derived from the operation of the System as herein
provided and amounts, if any, in the Series 2009 Bond Reserve Account. No holder of the Series
2009 Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer to pay
the Series 2009 Bonds or the interest thereon.

Section 3.08. Series 2009 Bonds Secured by Pledge of Gross Revenues. The payment
of the debt service of the Series 2009 Bonds shall be secured by a lien on the Gross Revenues
derived from the System on parity with the Prior Bonds. Such Gross Revenues in an amount
sufficient to pay the principal of and interest on and other payments for the Series 2009 Bonds and
the Prior Bonds and to make the payments into the Series 2009 Bonds Sinking Funds, the Series
2009 Bond Reserve Account therein and the Renewal and Replacement Fund, hereinafter
established, are hereby irrevocably pledged to the payment of the principal of and interest on the
Bond as the same become due.

Section 3.09. Form of Series 2009 Bonds. The text of the Series 2009 Bonds shall be in
substantially the following forms, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemcntal Resolution or
Ordinance adopted prior to the issuance thereof:
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(FORM OF SERIES 2009 A BOND}

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF CLAY
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND
SERIES 2009 A (UNITED STATES DEPARTMENT OF AGRICULTURE)

No. AR-1 $830,000 Date: October 16, 2009

KNOW ALL MEN BY THESE PRESENTS: That TOWN OF CLAY, a municipality,
public corporation and political subdivision of the State of West Virginia in Clay County of said
State (the “Issuer”), for value received, hereby promises to pay, solely from the special funds
provided therefor, as hereinafter set forth, to the order of the United States of America (the
“Government”), or its registered assigns, at its National Finance Office, St. Louis, Missouri 63103,
or at such other place as the Government may hereafter designate in writing, the sum of Eight
Hundred Thirty Thousand and 00/100 Dollars ($830,000.00), or such lesser amount as set forth on
the Record of Advances attached as Exhibit A hereto and incorporated herein by reference, plus
interest on the unpaid principal balance at the rate of four and 25/100 percent (4.25%) per annum.
The said principal and interest shall be paid in the following installments on the following dates:
Monthly installments of interest only, commencing on the 30th day following delivery of the Bond
and continuing on the corresponding day of each month for the first twenty-four (24) months after
the date hereof, and $3,677.00 covering principal and interest, thereafter on said corresponding day
of each month, except that the final installment shall be paid at the end of forty (40) years from the
date of this Bond, and except that prepayments may be made as provided hereinbelow. The
consideration herefor shall support any agreement modifying the foregoing schedule of payments.

If the total amount of the loan is not advanced at the time of loan closing, the loan shall be
advanced to Issuer as requested by Issuer and approved by the Government, and interest shall
accrue on the amount of each advance from its actual date as shown on the Record of Advances
attached hereto and made a part hereof.

Every payment made on any indebtedness evidenced by this Bond shall be applied first to
interest computed to the effective date of the payment and then to the principal. Payments shall be
made at the office of the Municipal Bond Commission, Charleston, West Virginia, and shall be
mailed to the registered owner hereof at the address as it appears on the books of the Issuer in its
Town as Registrar. Provided, however, for so long as the Government remains the owner of this
Bond, the Issuer shall remit payments directly to the Government or any agency or department
thereof. ' -

Prepayments of scheduled installments, or any portion thereof, may be made at any time at
the option of Issuer. Refunds and extra payments, as defined in the regulations of the Rural
Utilities Service, according to the source of funds involved, shall, after payment of interest, be
applied to the installments last to become due under this Bond and shall not affect the obligation of
Issuer to pay the remaining installments as scheduled herein.
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If the Government at any time assigns this Bond and insures the payment thereof, Issuer
shall continue to make payments to the Government as collection agent for the holder.

While this Bond is heid by an insured lender, prepayments as above authorized made by
Issuer may, at the option of the Govemment, be remitted by the Government to the holder
promptly or, except for final payment, be retained by the Government and remitted to the holder on
either a calendar quarter basis or an annual installment due date basis. The effective date of every
payment made by Issuer, except payments retained and remifted by the Government on an annual
installment due date basis, shall be the date of the United States Treasury check by which the
Government remits the payment to the holder. The effective date of any prepayment retained and
remitted by the Government to the holder on an annual instaliment due date basis shall be the date
of the prepayment by Issuer, and the Government will pay the interest to which the holder is
entitled accruing between the effective date of any such prepayment and the date of the Treasury
check to the holder.

Any amount advanced or expended by the Government for the collection hereof or to
preserve or protect any security herefor, or otherwise under the terms of any security or other
mstrument executed in connection with the loan evidenced hereby, at the option of the Government
shall become a part of and bear interest at the same rate as the principal of the debt evidenced
hereby and be immediately due and payable by Issuer to the Government without demand. Issuer
agrees to use the loan evidenced hereby solely for purposes authorized by the Government.

The Issuer hereby certifies that it is unable to obtain sufficient credit elsewhere to finance
its actual needs at reasonable rates and terms, taking into consideration prevailing private and
cooperative rates and terms in or near its community for loans for similar purposes and periods of
time.

This Bond is issued (i) to.pay a portion of the costs of acquisition, construction and
equipping of certain additions, betterments and improvements to the combined waterworks and
sewerage system of the Issuer (the “Project™); and (ii) to pay certain costs of issuance hereof and
related costs. The combined waterworks and sewerage system of the Issuer, together with the
Project, and any further extensions, additions, betterments or improvements thereto is herein called
the “System”. This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 8, Article 20
of the West Virginia Code of 1931, as amended (the “Act™), and an Ordinance duly enacted by the
Issuer and effective October 13, 2009 (the “Ordinance™), and is subject to all the terms and
conditions thereof. The Ordiriance provides for the issuance of additional bonds under certain
conditions, and such bonds would be entitled to be paid and secured equally and ratably from and
by the funds and revenues and other security provided for the Bond under the Ordinance.

THIS BOND IS ON PARITY AS TO LIEN, PLEDGE AND SOURCE OF SECURITY
FOR PAYMENT, AND IN ALL RESPECIS WITH THE ISSUER’S COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 1998 A (UNITED
STATES DEPARTMENT OF AGRICULTURE), DATED MARCH 27, 1998, IN THE
AGGREGATE PRINCIPAL AMOUNT OF §$532,000, COMBINED WATERWORKS AND
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SEWERAGE SYSTEM REVENUE BONDS, SERIES 1998 B (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED MARCH 27, 1998, IN THE AGGREGATE PRINCIPAL
AMOUNT OF $185,000, AND COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED
OCTOBER 16, 2009, IN THE AGGREGATE PRINCIPAL AMOUNT OF $550,000
(COLLECTIVELY, THE “PRIOR BONDS”).

This Bond is payable only from and secured by a pledge of the Gross Revenues (as defined
in the Ordinance) to be derived from the operation of the System, from moneys in the Reserve
Account created under the Ordinance for the Bonds (the “Series 2009 Bond Reserve Account™) and
unexpended proceeds of the Bond, on parity with the Prior Bonds. Such Gross Revenues shall be
sufficient to pay the principal of and interest on all bonds which may be issued pursuant to the Act
and which shall be set aside as a special fund hereby pledged for such purpose. This Bond does not
constitute a corporate indebtedness of the Issuer within the meaning of any constitutional or
statutory provisions or limitations, nor shall the Issner be obligated to pay the same or the interest
hereon except from said special fund provided from the Gross Revenues, the moneys in the Series
2009 Bond Reserve Account and unexpended proceeds of the Bond. Pursuant to the Ordinance, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and charges for
the use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the Systern, to provide for the reasonable expenses of operation, repair and
maintenance of the System and to leave a balance each year equal to at least one hundred fifteen
percent (115%) of the maximum amount payable in any year for principal of and interest on the
Bond and the Prior Bonds, and all other obligations secured by a lien on or payable from such net
revenues prior to or on panty with the Bond, provided however, that so long as there exists in the -
Series 2009 Bond Reserve Account an amount at least equal to the maximum amount of principal
and interest which will become due on the Bond in the then current or any succeeding year and in
the reserve account established for any other obligations outstanding prior to or on parity with the
Bond, an amount at least equal to the requirement therefor, such percentage may be reduced to one
hundred ten percent (110%).

The Issuer has entered into certain further covenants with the registered owner of the Bond
for the terms of which reference is made to the Ordinance. Remedies provided the registered owner
of the Bond are exclusively as provided in the Ordinance, to which reference is here made for a
detailed description thereof.

Registration of this Bond is transferable by the registered owner hereof in person or by his,
her or its attomey duly authorized in writing, at the office of the Issuer, as Bond Registrar, but only
in the manner, subject to the limitations and upon payment of the charges, if any, provided in the
herein defined Bond Resolution, and upon surrender and cancellation of this Bond. Upon such
transfer a new Bond or Bonds, of authorized denomination or denominations, for the like principal
amount, will be issued to the transferee in exchange herefor.

This Bond, under the provisions of the Act, is and has all the qualities and incidents of a

negotiable instrument under the Uniform Commercial Code of the State of West Virginia, but may
only be transferred by transfer of registration hereof with the Bond Registrar.
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All money received from the sale of this Bond, after reimbursement and repayment of all
amounts advanced for preliminary expenses as provided by law, shall be applied solely to the
payment of the Costs of the Project described in the Ordinance and there shall be and hereby is
created and granted a lien upon such moneys, until so applied, in favor of the owner of this Bond.

If at any time it shall appear to the Government that Issuer may be able to obtain a loan
from a responsible cooperative or private credit source at reasonable rates and terms for loans for
similar purposes and periods of time, Issuer will, at the Government's request, apply for and accept
such loan in sufficient amount to repay the Government,

This Bond is given as evidence of a loan to Issuer made or insured by the Government
pursuant to the Consolidated Farmers Home Rural Development Act, as amended. This Bond shall
be subject to the present regulations of the Rural Development Authority and to its future
regulations not inconsistent with the express provisions hereof.

The initial address of Government for purposes of bond registration ts 1550 Earl Core
Road, Suite 101, Morgantown, WV 26505.

This Bond will be in default should any proceeds be used for a purpose that will
contribute to excessive erosion of highly erodible land or to the conversion of wetlands to
produce an agricultural commodity, as set forth in Exhibit M of subpart G of Part 1940 of Title 7
of the Code of Federal Regulations, as amended.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and in the issuance of this Bond have
existed, have happened, and have been performed in due time, form and manner as required by law
and that the amount of this Bond, together with all other obligations of the Issuer, does not exceed
any limit prescribed by the Constitution or statutes of the State of West Virginia and that a sufficient
amount of the revenues of the System has been pledged to and will be set aside into said special
fund by the Issuer for the prompt payment of the principal of and interest on this Bond.

All provisions of the Ordinance, resolutions and statutes under which this Bond is issued
shall be deemed to be a part of the contract evidenced by this Bond to the same extent as if written
fully herein.

IN WITNESS WHEREQOF, TOWN OF CLAY has caused this Bond to be signed by its
Mayor and its corporate seal to be hereunto affixed and attested by its Recorder and has caused this
Bond to be dated October 16. 2009,

TOWN OF CLAY
[SEAL]
By:
ATTEST: Mayor
P.O. Box 55
Clay, WV 25043-0055
Recorder
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ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and Transfers unto
the within Bond and does hereby
irrevocably constitute and appoint . Attorney to
transfer said Bond on the books kept for registration of the within Bond of said Issuer with full
power of substitution in the premises.

Dated: , 200 .
{(Assignor)
Witnessed in the presence of:
RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $149,049.75 10/16/09 (6) $
(2)$ (NS
(3)3 (83
43 (9) 3
5) 8% (10)§
TOTAL §
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(FORM OF SERIES 2009 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF CLAY
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR-1 $550,000 Date: October 16, 2009

KNOW ALL MEN BY THESE PRESENTS: That TOWN OF CLAY, a municipality,
public corporation and political subdivision of the State of West Virginia in Clay County of said
State (the “Issuer”™), for value received, hereby promises to pay. solely from the special funds
provided therefor, as hereinafter set forth, to the order of the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the “Authority™) or registered assigns, or at such other place as
the Authority may hereafter designate in writing, the sum of Five Hundred Fifty Thousand and
00/100 Dollars ($350,000.00), or such lesser amount as set forth on the Record of Advances
attached as Exhibit A hereto and incorporated herein by reference, in quarterly installments on
March 1, June 1, September 1 and December 1 of each year, commencing June 1, 2011, as set
forth on the “Debt Service Schedule™ attached as EXHIBIT B hereto and incorporated herein by
reference.

This Bond shall bear no interest. Principal installments of this Bond are payable in any
coin or currency which, on the respective dates of payment of such installments, is legal tender
for the payment of public and private debts under the laws of the United States of America, at the
office of the West Virginia Municipal Bond Commission, Charleston, West Virginia (the
*Paying Agent™).

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but
only with the express written consent of the Authority and the West Virginia Infrastructure and
Jobs Development Council (the “Council”), and upon the terms and conditions prescribed by,
and otherwise in compliance with, the Loan Agreement by and between the Issuer and the
Authority, on behalf of the Council, dated October 16, 2009.

This Bond is issued (i) to pay a portion of the costs of acquisition, construction and
equipping of certain additions, betterments and improvements to the combined waterworks and
sewerage system of the Issuer (the “Project™); and (ii) to pay certain costs of issuance hereof and
related costs. The combined waterworks and sewerage system of the Issuer, together with the
Project, and any further extensions, additions, betterments or improvements thereto is herein called
the “System”. This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 8, Article 20
and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (the “Act™), and an
Ordinance duly enacted by the Issuer and effective October 13, 2009 (the “Ordinance™), and is
subject to all the terms and conditions thereof. The Ordinance provides for the issuance of
additional bonds under certain conditions, and such bonds would be entitled to be paid and secured
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equally and ratably from and by the funds and revenues and other security provided for the Bond
under the Ordinance.

THIS BOND IS ON PARITY AS TO LIEN, PLEDGE AND SOURCE OF SECURITY
FOR PAYMENT, AND IN ALL RESPECTS WITH THE ISSUER'S COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 1998 A (UNITED
STATES DEPARTMENT OF AGRICULTURE), DATED MARCH 27, 1998, IN THE
AGGREGATE PRINCIPAL AMOUNT OF $532,000, COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1998 B (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED MARCH 27, 1998, IN THE AGGREGATE PRINCIPAL
- AMOUNT OF $185,000, AND COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2009 A (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED OCTOBER 16, 2009, IN THE AGGREGATE PRINCIPAL
AMOUNT OF $830,000 (COLLECTIVELY, THE “PRIOR BONDS™).

This Bond is payable only from and secured by a pledge of the Gross Revenues (as defined
in the Ordinance) to be derived from the operation of the System, from moneys in the Reserve
Account created under the Ordinance for the Bonds (the *Series 2009 Bond Reserve Account™) and
unexpended proceeds of the Bond, on parity with the Prior Bonds. Such Gross Revenues shall be
sufficient to pay the principal of and interest on all bonds which may be issued pursuant to the Act
and which shall be set aside as a special fund hereby pledged for such purpose. This Bond does not
constitute a corporate indebtedness of the Issuer within the meaning of any constifutional or
statutory provisions or limitations, nor shall the Issuer be obligated to pay the same or the interest
hereon except from said special fund provided from the Gross Revenues, the moneys in the Series
2009 Bond Reserve Account and unexpended proceeds of the Bond. Pursuant to the Ordinance, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and charges for
the use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System and to leave a balance each year equal to at least one hundred fifteen
percent (115%) of the maximum amount payable in any year for principal of and interest on the
Bond and the Prior Bonds, and all other obligations secured by a lien on or payable from such net
revenues prior to or on parity with the Bond, provided however, that so long as there exists in the
Series 2009 Bond Reserve Account an amount at least equal to the maximum amount of principal
and interest which will become due on the Bond in the then current or any succeeding year and in
the reserve account established for any other obligations outstanding prior to or on parity with the
Bond, an amount at least equal to the requirement therefor, such percentage may be reduced to one
hundred ten percent (110%).

Subject to the registration requirements set forth herein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of the Registrar (as defined in the Bond
Legislation) by the Registered Owner, or by its attorney duly anthonzed in writing, upon the
surrender of this Bond, together with a written instrument of transfer satisfactory to the Registrar,
duly executed by the Registered Owner or its attorney duly authorized in writing.



Subject to the registration requirements set forth herein, this Bond, under the provision of
the Act, is and has all the qualities and incidents of a negotiable instrument under the Uniform
Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and repayment of all
amounts advanced for preliminary expenses as provided by law and the Bond Legislation, shall
be applied solely to the costs of the Project and the costs of issnance hereof as described in the
Bond Legislation, and there shall be and hereby is created and granted a lien upon such moneys,
until so applied, in favor of the Registered Owner of this Bond.

In accordance with the requirements of the United States Department of Agriculture for
the issuance of parity obligations, this Bond will be in default should any proceeds of this Bond
be used for a purpose that will contribute to excessive erosion of highly erodible land or to the
conversion of wetlands to produce an agricultural commodity.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the issuance
of this Bond do exist, have happened, and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with all other obligations of the
Issuer, does not exceed any limit prescribed by the Constitution or statutes of the State of
West Virginia and that a sufficient amount of the Gross Revenues of the System has been
pledged to and will be set aside into said special fund by the Issuer for the prompt payment of the
principal of this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which this Bond is
issued shall be deemed to be a part of the contract evidenced by this Bond to the same extent as
if written fully herein.

IN WITNESS WHERECF, TOWN OF CLAY has caused this Bond to be signed by its
Mayor and its corporate seal to be hereunto affixed and attested by its Recorder and has caused this
Bond to be dated October 16, 2009,

TOWN OF CLAY
[SEAL]
By:
ATTEST: Mayor
P.O.Box 55
Clay, WV 25043-0055
Recorder
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(Form pﬂ

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is the Series 2009 B Bond described in the within-mentioned Bond
Legislation and has been duly registered in the name of the Registered Owner set forth above, as
of the date set forth below.

Date: Qctober 16, 2009.

CLAY COUNTY BANK, INC,, as Registrar

By:

Authorized Officer



EXHIBIT B

DEBT SERVICE SCHEDULE
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ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and Transfers unto
the within Bond and does hereby
irrevocably constitute and appoint , Attorney to
transfer said Bond on the books kept for registration of the within Bond of said Issuer with full
power of substitution in the premises.

Dated: ,200 .

(Assignor)
Witnessed in the presence of:
RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $12,460.00 10/16/09 ®) 3
2)3 (7)$
(3)$ (8)$
OB 9S
(5)$ (10} $
TOTAL §
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BOND REGISTER

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF CLAY
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

Bond Number Principal Amount Date of Bond
No. BR-1 $550,000 Qctober 16, 2009

NO WRITING ON THIS BOND REGISTER EXCEPT BY THE REGISTRAR

Name of Registered Qwner: Sienature of Registrar:

West Virginia Water Development Authority Clay County Bank, Inc.
180 Association Drive
Charleston, WV 25311 By:

President
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Section 3.10. Sale of Series 2009 Bonds: Incorporation of Terms. The Series 2009 A
Bond shall be sold to RUS pursuant to the terms and conditions of the Letter of Conditions from
RUS dated June 28, 1996, as amended by Amendment No. 1 to Letter of Conditions dated June 16,
2004. If not so authorized by previous ordinance or resolution, the Mayor is specifically authorized
and directed to accept the Letter of Conditions from RUS, with such changes, insertions and
omissions as may be approved by the Mayor, the execution of which shall be conclusive evidence
of such approval, and any such prior execution and delivery is hereby authorized, ratified and
approved.

The Series 2009 B Bond shall be sold to the Authority, pursuant to the terms and
conditions of the Loan Agreement. If not so authorized by previous resolution, the Mayor is
specifically authorized and directed to execute the Loan Agreement and the Recorder is directed
to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the Authority,
and any such pror execution and delivery is hereby authorized, approved, ratified and
confirmed. The Loan Agreement, including all schedules and exhibits attached thereto, are
hereby approved and incorporated into this Bond Legislation.

Section 3.11. Ceriificate of Consulting Engineers. Pror to the issnance of the Series
2009 Bonds, the Issuer must obtain the certificate of the Consulting Engineers to the effect that the
Project will be constructed in accordance with the approved plans and specifications, as submitted
to RUS and the Authority, the Project is or will be adequate for the purposes for which it was
designed, and the funding plan, as submitted to RUS and the Authority, is sufficient to pay the costs
of the acquisition and construction of the Project.

ARTICLE 1V
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 4.01. Establishment of Funds and Accounts with Depositorv Bank. The
following special funds or accounts are created or continued and shall be held by the Depository
Bank separate and apart from all other funds or accounts of the Depository Bank and from each
other:

(1) Revenue Fund;
(2) Operation and Maintenance Fund;
(3) Renewal and Replacement Fund; and
(4) Construction Fund.
Section 4.02. Establishment of Account with Commission. The following special funds

or accounts are hereby created with and shall be held by the Commission separate and apart from
all other funds or accounts of the Commission and the Issuer and from each other:

(1) Series 2009 A Bond Sinking Fund;
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(2) Series 2009 B Bond Sinking Fund,

(3) Series 2009 A Bond Reserve Account; and

(4) Series 2009 B Bond Reserve Account.
Section 4.03. Svystem Revenues: Flow of Funds.

A. The entire Gross Revenues derived from the operation of the System shall be
deposited upon receipt in the Revenue Fund established herein. The Revenue Fund shall constitute
a trust fund for the purposes provided in this Ordinance and shall be kept separate and distinct from
all other funds of the Issuer and the Depository Bank and used only for the purposes and in the
manner herein provided. All revenues at any time on deposit in the Revenue Fund shall be
disposed of only in the following order of priority:

(1) The lssuer shall first, each month, pay from the Revenue Fund all current
Operating Expenses of the System.

(2) The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and simultaneously (i) remit to the National Finance Office, the amount required
by the Prior Ordinance for payment of the interest on the Series 1998 A Bond; and (ii) remit to
the National Finance Office for deposit in the Series 2009 A Bond Sinking Fund hereby
established at the National Finance Office, the amount of interest due as set forth in the Series
2009 A Bond.

3) The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and simultaneously (i) remit to the National Finance Office, the amount required
by the Prior Ordinance for payment of the principal of the Series 1998 A Bond; (ii) remit to the
Commission, commencing 3 months prior to the first date of payment of principal of the
~ Serjes 2009 B Bond, for deposit in the Series 2009 B Bond Sinking Fund, an amount equal to
1/3rd of the amount of principal which will mature and become due on the Series 2009 B Bond
on the next ensuing quarterly principal payment date; provided that, in the event the period to
clapse between the date of such initial deposit in the Series 20099 B Bond Sinking Fund and the
next quarterly principal payment date is less than 3 months, then such monthly payment shall be
increased proportionately to provide, 1 month prior to the next quarterly principal payment date,
the required amount of principal coming due on such date; and (iii) remit to the National Finance
Office, commencing 24 months following the date of delivery of the Series 2009 A Bond, for
deposit in the Series 2009 A Bond Sinking Fund, the amount of principal due as set forth in the
Senes 2009 A Bond.

The deposits into the Series 2009 A Bond Sinking Fund provided in this
paragraph and in Section 4.03A(2) above, constitute actual payments of principal of and interest
on the Series 2009 A Bond to the Government.

4) The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and simultaneously (i} remit to the Commission for deposit in the Reserve



Accounts for the Prior Bonds, the amounts required by the Prior Ordinance to be deposited
therein; (ii) remit to the Commission, commencing 3 months after the completion of construction
of the Project, as certified by the Consulting Engineers, if not fully funded upon the issuance of
the Series 2009 A Bond, for deposit in the Series 2009 A Bond Reserve Account, an amount
equal to 1/120th of the Series 2009 A Bond Reserve Requirement, until the amount in the Series
2009 A Bond Reserve Account equals the Series 2009 A Bond Reserve Requirement; provided
that, no further payments shall be made into the Series 2009 A Bond Reserve Account when
there shall have been deposited therein, and as long as there shall remain on deposit therein, an
amount equal to the Series 2009 A Bond Reserve Requirement; and (iit) remit to the
Commission, commencing 3 months after the completion of construction of the Project, as
certified by the Consulting Engineers, if not fully funded upon the issuance of the Series 2009 B
Bond, for deposit in the Series 2009 B Bond Reserve Account, an amount equai to 1/120th of the
Series 2009 B Bond Reserve Requirement, until the amount in the Series 2009 B Bond Reserve
Account equals the Series 2009 B Bond Reserve Requirement; provided that, no further
payments shall be made into the Series 2009 B Bond Reserve Account when there shall have
been deposited therein, and as long as there shall remain on deposit therein, an amount equal to
the Series 2009 B Bond Reserve Requirement.

(5) The Issuer shall next, on the first day of each month, from the moneys
remaining in the Revenue Fund, transfer to the Renewal and Replacement Fund, a sum equal
to 2 1/2% of the Gross Revenues cach month, exclusive of any payments for account of any
Reserve Account. All funds in the Renewal and Replacement Fund shall be kept apart from all
other funds of the Issuer or of the Depository Bank and shall be invested and reinvested in
accordance with Article VII hereof. Withdrawals and disbursements may be made from the
Renewal and Replacement Fund for replacements, emergency repairs, improvements or
extensions to the System; provided, that any deficiencies in any Reserve Account (except to the
extent such deficiency exists because the required payments into such account have not, as of the
date of determination of a deficiency, funded such account to the maximum extent required
hereof) shall be promptly eliminated with moneys from the Renewal and Replacement Fund.

Moneys in the Series 2009 Bonds Sinking Funds shall be used only for the
purpose of paying principal of and interest, if any, on the Series 2009 Bonds as the same shall
become due. Moneys in the Series 2009 Bonds Reserve Accounts shall be used only for the
purpose of paying principal of and interest, if any, on the Series 2009 Bonds as the same shall
come due, when other moneys in the Series 2009 Bonds Sinking Funds are insufficient therefore,
and for no other purpose.

All investiment camnings on moneys in the Series 2009 Bonds Sinking Funds and
the Series 2009 Bonds Reserve Accounts shall be returned, not less than once each year, by the
Commission to the Issuer, and such amounts shall be deposited in the Revenue Fund and applied
in full, first to the next ensuing interest payment due, if any, on the Series 2009 Bonds, and then
to the next ensuing principal payment due thereon.

Any withdrawals from the Series 2009 Bonds Reserve Accounts which result in a
reduction in the balance therein below the Series 2009 Bonds Reserve Requirements shall be
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subsequently restored from the first Gross Revenues available after all required payments have
been made in full in the order set forth above.

As and when additional bonds ranking on a parity with the Series 2009 Bonds are
issued, provision shall be made for additional payments into the respective sinking funds
sufficient to pay the interest on such additional parity bonds and accomplish retirement thereof at
maturity and to accumulate a balance in the respective reserve accounts in an amount equal to the
requirement therefore.

The Issuer shall not be required to make any further payments into the Series
2009 Bonds Sinking Funds or the Series 2009 Bonds Reserve Accounts therein when the
aggregate amount of funds therein are at least equal to the aggregate principal amounts of the
Series 2009 Bonds issued pursuant to this Bond Legislation then Outstanding and all interest, if
any, to accrue until the maturity thereof.

Principal, interest or reserve account payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Prior Bonds and the Series
2009 Bonds, in accordance with the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the administration of
the Senes 2009 B Bond Sinking Fund and the Series 2009 Bonds Reserve Accounts created
hereunder, and all amounts required for said accounts shall be remitted to the Commission from
the Revenue Fund by the Issuer at the times provided herein. The Issuer shall make the
necessary arrangements whereby required payments into the Series 2009 B Bond Sinking Fund
and the Series 2009 Bonds Reserve Accounts shall be automatically debited from the Revenue
Fund and electronically transferred to the Commission on the dates required hereunder.

Moneys in the Series 2009 B Bond Sinking Fund and the Series 2009 Bonds
Reserve Accounts shall be invested and reinvested by the Commission in accordance with
Section 7.01 hereof.

The Series 2009 B Bond Sinking Fund, including the Series 2009 Bonds Reserve
Accounts therein, shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2009 Bonds under the conditions and restrictions set forth herein.

B. The Issuer shall on the first day of each month (if the first day 1s not a
business day, then the first business day of each month) deposit with the Commission the
required principal, interest and reserve account payments with respect to the Series 2009 Bonds
and all such payments shall be remitted to the Commission with appropriate instructions as to the
custody, use and application thereof consistent with the provisions of this Bond Legislation.

C. The Issuer shall complete the “Monthly Payment Form,” a form of which
is attached to the Loan Agreement as Exhibit F, and submit a copy of said form along with a
copy of its payment check to the Authority by the 5th day of such calendar month.

D. Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and there
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remains in the Revenue Fund a balance in excess of the estimated amounts required to be so
transferred and paid into such funds during the following month or such other period as required
by law, such excess shall be considered Surplus Revenues. Surplus Revenues may be used for
any lawful purpose of the System.

E. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due. In the
case of payments to the Commission under this paragraph, the Issuer shall, if required by the
Authority at anytime, make the necessary arrangements whereby such required payments shall
be automatically deducted from the Revenue Fund and transferred to the Commission on the
dates required.

F. The moneys in excess of the maximum amounts insured by FDIC in any
of the funds and accounts shall at all times be secured, to the full extent thereof in excess of such
insured sum, by Qualified Investments as shall be eligible as security for deposits of state and
municipal funds under the laws of the State.

G. If on any monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency shall
be made up in the subsequent payments in addition to the payments which would otherwise be
required to be made into the funds and accounts on the subsequent payment dates; provided,
however, that the priority of curing deficiencies in the funds and accounts herein shall be in the
same order as payments are to be made pursuant to this Section 4.03, and the Gross Revenues
shall be applied to such deficiencies before being applied to any other payments hereunder.

H. All remittances made by the Issuer to the Commission shall clearly
identify the fund or account into which each amount is to be deposited.

I. The Gross Revenues of the System shall only be used for purposes of the
System.

J. All Tap Fees shall be deposited by the Issuer, as received, in the Construction
Fund, and following completion of the Project, shall be deposited in the Revenue Fund and may be
used for any lawful purpose of the System.

Section 4.04. Excess Bond Proceeds. The Issuer shall place any excess proceeds from the
Series 2009 Bonds not required by the Project in the Series 2009 Bonds Reserve Accounts or as
otherwise directed by RUS and the Authority.
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ARTICLE V
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 5.01. Application of Bond Proceeds. From the moneys received from time to time

- from the sale of the Series 2009 Bonds, the following amounts shall be first deducted and deposited
in the order set forth below:

A.  From the proceeds of the Series 2009 Bonds, there shall be deposited with the
Commission in the Series 2009 Bonds Reserve Accounts the sum, if any, required hereunder for
funding the Series 2009 Bonds Reserve Accounts.

B.  The remaining moneys derived from the sale of the Series 2009 Bonds shall be
deposited by the Issuer as received from time to time in the Construction Fund established
hereunder.

C.  The Depository Bank shall act as a trustee and fiduciary for the Bondholders with
respect to the Construction Fund and shall comply with all requirements with respect to the
disposition of the Construction Fund set forth in this Ordinance. Moneys in the Construction Fund
shall be used solely to pay Costs of the Project and, until so transferred or expended, are hereby
pledged as additional security for the Bond.

Section 5.02. Disbursements From the Construction Fund. Payments for Costs of the
Project shall be made monthly.

On or before the Closing Date, the Issuer shall have delivered to RUS and the Authority a
report listing the specific purposes for which the proceeds of the Seres 2009 Bonds will be
expended and the disbursement procedures for such proceeds, including an estimated monthly draw
schedule. Payments for Costs of the Project shall be made monthly.

Except as provided in Section 5.01 hereof, disbursements from the Construction Fund shall
be made only after submission to, and approval by, RUS and the Authority of the following:

(1) a completed and signed “Payment Requisition Form,” and

(2} a certificate, signed by an Authorized Officer and the Consulting Engineers,
stating:

(A) That none of the items for which the payment is proposed to be made
has formed the basis for any disbursement theretofore made;

(B) That each item for which the payment is proposed to be made is or
was necessary in connection with the Project and constitutes a Cost of the

Project;

(C) That each of such costs has been otherwise properly incurred; and
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(D) That payment for each of the items proposed is then due and owing.

In case any contract provides for the retention of a portion of the coniract price, the
Depository Bank shall disburse from the Construction Fund only the net amount remaining after
deduction of any such portion. All payments made from the Construction Fund shall be presumed
by the Depository Bank to be made for the purposes set forth in said certificate, and the Depository
Bank shall not be required to monitor the application of disbursements from the Construction Fund.
The Consulting Engineers shall from time to time file with the Depository Bank written statements
advising the Depository Bank of its then authorized representative.

Pending such application, moneys in the Construction Fund, including any accounts therein,
shall be invested and reinvested in Qualified Investments at the written direction of the Issuer.

Until disbursed by the Issuer, moneys in the Construction Fund, including any accounts
therein, shall be invested and reinvested in Qualified Investments at the written direction of the
Issuer.

ARTICLE VI
ADDITIONAL COVENANTS OF THE ISSUER

Section 6.01. General Covenants of the Issuer. All the covenants, agreements and
provisions of this Ordinance shall be and constitute valid and legally binding covenants of the Issuer
and shall be enforceable in any court of competent jurisdiction by any Holder or Holders of the
Series 2009 Bonds. In addition to the other covenants, agreements and provisions of this
Ordinance, the Issuer hereby covenants and agrees with the Holders of the Series 2009 Bonds as
hereinafter provided in this Article VI. All such covenants, agreements and provisions shall be
irrevocable, except as provided herein, as long as said Series 2009 Bonds or the interest thereon are
QOutstanding and unpaid.

Section 6.02. Series 2009 Bonds Not to be Indebtedness of the Issuer. The Seres 2009
Bonds shall be or constitute an indebtedness of the Issuer within the meaning of any constitutional,
statutory or charter limitation of indebtedness, but shall be payable solely from the funds pledged
for such payment by this Ordinance. No Holder or Holders of the Series 2009 Bonds shall ever
have the right to compel the exercise of the taxing power of the Issuer to pay said Series 2009
Bonds or the interest thereon.

Section 6.03. Series 2009 Bonds Secured bv Pledge of Gross Revenues. The payment of
the debt service of the Series 2009 Bonds issued hereunder shall be secured forthwith on parity with
the Gross Revenues with the Prior Bonds derived from the operation of the System including any
other fees collected by the Issuer and imposed by the tariffs approved by the Govemning Body of the
Issuer on May 20, 2008 and June 23, 2009, The Revenues derived from the System, in amounts
sufficient to pay the principal of and interest on the Senes 2009 Bonds and to make the payments
into the Series 2009 Bonds Sinking Funds, including the Series 2009 Bonds Reserve Accounts
therein, and all other payments provided for in the Ordinance and the tariffs are hereby irrevocably
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pledged, in the manner provided herein, to the payment of the principal of and interest on the Series
2009 Bonds as the same become due, and for the other purposes provided in the Ordinance.

Section 6.04. Rates. Pnor to issuance of the Series 2009 Bonds, equitable rates or charges
for the proposed and/or actual use of and services rendered by the System have been or will be
established, all in the manner and form required by law, and copies of such rates and charges so
established will be continuously on file with the Recorder, which copies will be open to inspection
by all interested parties. The schedule of rates and charges shall at all imes be adequate to produce
Gross Revenues from said System sufficient to pay Operating Expenses and to make the prescribed
payments into the funds created hereunder. Such schedules of rates and charges shall be changed
and readjusted whenever necessary so that the aggregate of the rates and charges will be sufficient
for such purposes. The Issuer shall take the necessary actions with respect to the imposition of rates
at such times and with such provisions with respect to interest rate and maturity of the Series 2009
Bonds to finance the issuance of the Series 2009 Bonds as the purchasers thereof shall require. In
order to assure full and continuous performance of this covenant, with a margin for contingencies
and temporary unanticipated reduction in income and revenues, the Issuer hereby covenants and
agrees that the schedules of rates or charges from time to time in effect shall be sufficient (i) to
provide for all reasonable expenses of operation, repair and maintenance of the System and (ii} to
leave a balance each Fiscal Year equal to at least one hundred fifieen percent (115%) of the
maximum amount required in any succeeding Fiscal Year for payment of principal of and interest
on the Series 2009 Bonds, the Prior Bonds and any parity bonds issued thereafier; provided that, in
the event that amounts at least equal to or in excess of the Reserve Requirements are on deposit in
the Series 2009 Bonds Reserve Accounts and the Reserve Accounts for the Series 2009 Bonds and
the Prior Bonds are funded at least at the requirement provided for in the Ordinance, such balances
each Fiscal Year need only equal at least one hundred ten percent (110%) of the maximum amounts
required in any succeeding Fiscal Year for payment of principal of and interest on the Series 2009
Bonds, the Prior Bonds and any parity bonds issued thereafter.

Scction 6.05. Completion, Operation and Maintenance: Schedule of Costs. The Issuer
shall simultaneously with the delivery of the Series 2009 Bonds or immediately thereafter enter into
written contracts for the immediate acquisition or construction of the Project. The Issuer will
expeditiously complete the Project and will maintain the System in good condition and will operate
the same as a revenue-producing enterprise in an efficient and economical manner, making such
expenditures for equipment and for renewal, repair and replacement as may be proper for the
economical operation and maintenance thereof from the revenues of said System in the manner
provided in the Ordinance.

Section 6.06. Sale of the Svstem. Except as otherwise required by state law, the System
may not be sold, mortgaged, leased or otherwise disposed of except as a whole, or substantially as a
whole, and only if the net proceeds to be realized shall be sufficient to pay fully all the Outstanding
Bonds and effectively defease this Ordinance in accordance with Section 9.01 hereof. The proceeds
from any such sale, mortgage, lease or other disposition of the System shall, with respect to the
QOutstanding Bonds, immediately be remitted to the Commission for deposit in the Series 2009
Bonds Sinking Funds, and, with the written permission of the Government and the Authority, or in
the event the Government and the Authority are no longer Bondholders, the Issuer shall direct the
Commission to apply such proceeds to the payment of principal at maturity of and interest on the
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Outstanding Bonds. Any balance remaining after the payment of all the Outstanding Bonds and
interest thereon shall be remitted to the Issuer by the Commission unless necessary for the payment
of other obligations of the Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby reserves the right
to sell, lease or otherwise dispose of any of the property comprising a part of the System hereinafter
determined in the manner provided herein to be no longer necessary, useful or profitable in the
operation thereof. Prior to any such sale, lease or other disposition of such property, if the amount
to be received therefor, together with all other amounts received during the same Fiscal Year for
such sales, leases or other dispositions of such properties, is not in excess of $10,000, the Issuer
shall, by resolution, determine that such property comprsing a part of the System is no longer
necessary, useful or profitable in the operation thereof and may then provide for the sale of such
property. The proceeds of any such sale shall be deposited in the Renewal and Replacement Fund.
If the amount to be received from such sale, lease or other disposition of said property, together with
all other amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, shall be in excess of $10,000 but not in excess of $50,000, the Issuer shall first,
determine upon consultation with the Consulting Engineers that such property compnsing a part of
the System is no longer necessary, useful or profitable in the operation thereof and may then, if it be
so advised, by tesolution duly adopted, authorize such sale, lease or other disposition of such
property upon public bidding, The proceeds derived from any such sale, lease or other disposition
of such property, aggregating during such Fiscal Year in excess of $10,000 and not in excess of
$50,000, shall with the written consent of RUS and the Authority, be remitted by the Issuer to the
Commission for deposit in the Series 2009 Bonds Sinking Funds and shall be applied only to the
purchase of Bonds of the last maturities then Outstanding at prices not greater than the redemption
price of such Bonds. Such payment of such proceeds into the Series 2009 Bonds Sinking Funds or
the Renewal and Replacement Fund shall not reduce the amounts required to be paid into said funds
by other provisions of this Ordinance. No sale, lease or other disposition of the properties of the
System shall be made by the Issuer if the proceeds to be derived therefrom, together with all other
amounts received during the same Fiscal Year for such sales, Ieases, or other dispositions of such
properties, shall be in excess of $50,000 and insufficient to pay all Bonds then outstanding without
the prior approval and consent in writing of RUS and the Authority, of sixty-six and two-thirds
percent (66 2/3%) in amount of the Bonds then outstanding. The Issuer shall prepare the form of
such approval and consent for execution by RUS and the Authorty for the disposition of the
proceeds of the sale, lease or other disposition of such properties of the System.

Section 6.07. Issmance of Other Obligations Pavable Out of Revenues and General
Covenant Against Encumbrances. Except as provided in this Section 6.07 and in Section 6.08B,
the Issuer shall not issue any obligations whatsoever with a lien on or otherwise payable from any
source of payment pledged originally whatsoever payable from the revenues of the System which
rank prior to, or equally, as to lien on and source of and security for payment from such revenues
with the Series 2009 Bonds. All obligations issued by the Issuer after the issnance of the Series 2009
Bonds and payable from the revenues of the System, except such additional parity bonds, shall
contain an express statement that such obligations are junior and subordinate, as to lien on and
source of and security for payment from such revenues and in all other respects, to the Senies 2009
Bonds; provided, that no such subordinate obligations shall be issued unless all payments required
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to be made into the Series 2009 Bonds Reserve Accounts and the Renewal and Replacement Fund
at the time of the 1ssuance of such subordinate obligations have been made and are current.

Except as provided above, the Issuer shall not create, or cause or pemnit to be created, any
debt, lien, pledge, assignment, encumbrance or any other charge having priority over or being on
parity with the lien of the Series 2009 Bonds, and the interest thereon, upon any of the income and
revenues of the System pledged for payment of the Series 2009 Bonds and the interest thereon in
this Ordinance, or upon the System or any part thereof. The Issuer will give RUS and the Authority
prior written notice of the issuance of other obligations to be used for the Project, payable from
System revenues or grants for the Project.

Section 6.08. Parity Bonds. A. No Parity Bonds, payable out of the revenues of the
System, shall be issued after the issuance of the Series 2009 Bonds issued pursuant to this
Ordinance, except under the conditions and in the manner herein provided.

All Parity Bonds issued hereunder shall be on a panty in all respects with the Series 2009
Bonds and Prior Bonds and shall be issued with the written consent of the Government and the
Authority.

No such Parity Bonds shall be issued except for the purpose of financing the costs of the
construction or acquisition of the System or extensions, improvements or betterments to the System
or refunding one or more series of bonds issued pursuant hereto, or both such purposes.

No Parity Bonds shall be issued at any time, however, unless there has been procured and
filed with the Recorder a written statement by the Independent Certified Public Accountants, based
upon the necessary investigation and certification by the Consulting Engineers, reciting the
conclusion that the Gross Revenues actually derived, subject to the adjustments hereinafter provided
for, from the System during any twelve (12) consecutive months, within the eighteen (18) months
immediately preceding the date of the actual issuance of such Parity Bonds, plus the estimated
average increased annual Gross Revenues to be received in each of the three (3) succeeding years
after the completion of the improvements to be financed by such Parity Bonds, shall not be less than
one hundred fifteen percent (115%) of the largest aggregate amount that will mature and become
due in any succeeding Fiscal Year for principal of and interest on the following:

(1) The Series 2009 Bonds and Prior Bonds then Qutstanding;

(2)  Any Parity Bonds theretofore issued pursuant to the provisions contained
in this Ordinance then Outstanding; and

(3) The Parity Bonds then proposed to be issued.

The “estimated average increased annual Net Revenues to be received in each of the three (3)
succeeding years,” as that term is used in the computation provided in the above paragraph, shall
refer only to the increased Net Revenues estimated to be derived from (a) the improvements to be
financed by such Parity Bonds and (b) any increase in rates adopted by the Issuer, the period for
appeal of which has expired prior to the date of delivery of such Parity Bonds, and shall not exceed
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the amount to be stated in a certificate of the Consulting Engineers, which shall be filed in the office
of the Recorder prior to the issuance of such Parity Bonds.

The Gross Revenues actually derived from the System during the twelve (12) consecutive-
month period hereinabove referred to may be adjusted by adding to such Gross Revenues such
additional Gross Revenues which would have been received, in the opinion of the Consulting
Engineers and the said Independent Certified Public Accountants, as stated in a certificate jointly
made and signed by the Consulting Engineers and said Independent Certified Public Accountants,
on account of increased rates, rentals, fees and charges for the System adopted by the Issuer, the
period for appeal of which has expired prior to issuance of such Parity Bonds.

Not later than simultaneously with the delivery of such Panty Bonds, the Issuer shall have
entered into written contracts for the immediate construction or acquisition of such additions,
betterments or improvements, if any, to the System that are to be financed by such Parity Bonds.

All covenants and other provisions of this Ordinance (except as to details of such Panty
Bonds inconsistent herewith) shall be for the equal benefit, protection and security of the Holders of
the Series 2009 Bonds and the Holders of any Parity Bonds subsequently issued from time to time
within the limitations of and in compliance with this section. Bonds issued on a parity, regardless of
the time or times of their issuance, shall rank equally with respect to their lien on the revenues of the
Systemn and their source of and security for payment from said revenues, without preference of any
Bond of one series over any other Bond of the same series. The Issuer shall comply fully with all
the increased payments into the various funds and accounts created in this Ordinance required for
and on account of such Parity Bonds, in addition to the payments required for Bonds theretofore
- 1ssued pursuant to this Ordinance.

All Parity Bonds shall mature on the day of the years of maturities, and the semiannual
interest thereon shall be payabie on the days of each year, specified in a Bond Ordinance or
Supplemental Resolution.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other obligations
subsequently issued, the lien of which on the revenues of the System is subject to the prior and
superior liens of the Series 2009 Bonds on such revenues. The Issuer shall not issue any obligations
whatsoever payable from the revenues of the System, or any part thereof, which rank prior to or,
except in the manner and under the conditions provided in this section, equally, as to lien on and
source of and security for payment from such revenues, with the Series 2009 Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments into the
respective funds and accounts provided for in this Ordinance with respect to the Series 2009 Bonds
then outstanding, and any other payments provided for in this Ordinance, shall have been made in
full as required to the date of delivery of such Parity Bonds, and the Issuer shall then be in full
compliance with all the covenants, agreements and terms of this Ordinance.

B.  Notwithstanding the foregoing, the Issuer may issue Parity Bonds without compliance

with any other conditions for the purpose of refunding prior to maturity any issues or series of
bonds, provided that the annual debt service required on account of the refunding bonds and the
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bonds which are not refunded shall not be greater in any year in which the bonds not refunded and
the refunding bonds are to be Outstanding than the annual debt service required in such year if the
bonds to be refunded were not so refunded.

Section 6.09. Books and Records. The Issuer will keep books and records of the System,
which shall be separate and apart from all other books, records and accounts of the Issuer, in which
complete and correct entries shall be made of all transactions relating to the System, the costs of
acquiring the Project site, construction, and installing the Project, and RUS and the Authority shall
have the right at all reasonable times to inspect the System and all parts thereof and all records,
accounts and data of the Issuer relating thereto.

The Issuer shall keep complete and accurate records of the costs of designing the System,
acquiring the Project site and acquiring, constructing and installing the Project. The Issuer shall
permit RUS and the Authority, or its agents and representatives, to inspect all books, documents,
papers and records relating to the Project and the System at all reasonable times for the purpose of
audit and examination. The Issuer shall submit to RUS and the Authority such documents and
information as it may reasonably require in connection with the design, acquisition, construction
and installation of the Project, the operation and maintenance of the System and the administration
of the loan or any grants or other sources of financing for the Project.

The Issuer shall permit RUS and the Authority, or their agents and representatives, to inspect
all records pertaining to the construction and operation of the System at all reasonable times
following completion of construction of the Project and commencement of operation thereof, or, if
the Project is an improvement to an existing system, at any reasonable time following
commencement of construction.

The Issuer shall keep books and records of the System, which shall be separate and apart
from all other books, records and accounts of the Issuer, in which complete and correct entries shall
be made of all transactions relating to the System, and any owner of Senes 2009 Bonds issued
pursuant to the Ordinance shall have the night at all reasonable times to inspect the System and all
parts thereof and all records, accounts and data of the Issuer relating thereto.

The accounting system for the System shall follow current generally accepted accounting
principles and safeguards to the extent allowed and as prescribed by the Public Service Commission
of West Virginia. The Issuer shall maintain separate control accounting records. Subsidiary records
as may be required shall be kept in the manner and on the forms, books and other bookkeeping
records as prescribed by the Governing Body. The Govemning Body shall prescribe and institute the
manner by which subsidiary records of the accounting system, which may be installed remote from
the direct supervision of the Governing Body shall be reported to such agent of the Issuer as the
Goveming Body shall direct.

The Issuer shall file with the Consulting Engineers, RUS and the Authority and shall mail in
each year to any Holders of Series 2009 Bonds requesting the same, an annual report containing the
following:



(A) A statement of Gross Revenues, Operating Expenses, Net Revenues
and Surplus Revenues derived from and relating to the System.

(B) A balance shect statement showing all deposits in all the funds and
accounts provided for in this Ordinance with respect to said Series 2009
Bonds and the status of all said funds and accounts.

(C) The amount of any Outstanding Bonds or other obligations
outstanding and secured by a lien on the Gross Revenues of the System.

The Issuer shall also, at least once a year, cause the books, records and accounts of the
System to be audited by Independent Certified Public Accountants in compliance with the
applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any successor
thereto, and shall mail upon request, and make available generally, the report of said Independent
Certified Public Accountants, or a summary thereof, to the Holders of the Series 2009 Bonds and
shall submit said report to RUS and the Authority. Such audit report submitted to RUS and the
Authority shall include a statement that the Issuer is in compliance with the terms and provisions of
this Ordinance and the Act and that Gross Revenues are adequate to meet operation/maintenance
expenses and debt service requirements.

The Issuer shall permit RUS and the Authority, or their agents and representatives, to enter
and inspect the Project site and Project facilities at all reasonable times. Prior to, during and after
completion of construction of the Project, the Issuer shall also provide RUS and the Authority, or
their agents and representatives, with access to the plans, drawings, specifications, System site and
System facilities as may be reasonably necessary to accomplish all of the powers and rights of RUS
and the Anthority with respect to the System pursuant to the Act.

Section 6.10. Compliance With Ordinance, Rules and Regulations. The Issuer hereby
covenants and agrees to perform and satisfy all terms and conditions of this Ordinance and to
comply with all applicable laws, rules and regulations issued by the Govemment and the Authority,
or other state, federal or local bodies in regard to the construction of the Project and operation,
maintenance and use of the System.

Section 6.11. Operating Budeet and Audit. The Issuer shall annually, at least forty-five
(45) days preceding the beginning of each Fiscal Year, prepare and adopt by resolution a detailed,
balanced budget of the estimated reserves and expenditures for operation and maintenance of the
System during the succeeding Fiscal Year. No expenditures for the operation and maintenance of
the System shall be made in any Fiscal Year in excess of the amounts provided therefor in such
budget without a written finding and recommendation by the Consulting Engineers, which finding
and recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased expenditures
shall be made until the Issuer shall have approved such finding and recommendation by a resolution
duly adopted. No increased expenditures in excess of ten percent (10%) of the amount of such
budget shall be made except upon the further certificate of the Consulting Engineers that such
increased expenditures are necessary for the continued operation of the System. The Issuer shall,
within thirty (30) days of the adoption thereof, mail copies of such annual budget and all resolutions
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authorizing increased expenditures for operation and maintenance to RUS and the Authority and to
any Holders of the Series 2009 Bonds, who shall file his or her address with the Issuer and request
in writing that copies of all such budgets and resolutions be furnished him or her and shall make
available such budgets and all resolutions authorizing increased expenditures for operation and
maintenance of the System at all reasonable times to RUS and the Authority, or anyone acting for
and on behalf of such Holders of the Senies 2009 Bonds. ‘

ln addition, the Issuer shall annually cause the records of the System to be audited by an
Independent Certified Public Accountant, the report of which audit shall be submitted to RUS and
the Authority and which audit report shall include a statement that the Issuer is in compliance with
the terms and provisions of this Ordinance.

Section 6.12. Engineering Services and Operating Personnel. The Issuer shall provide
and maintain competent and adequate resident engineering services satisfactory to RUS and the
Authority covering the supervision and inspection of the construction of the Project and bearing the
responsibility of assuring that construction conforms to the plans, specifications and designs
prepared by the Consulting Engineers, which have been approved by all necessary governmental
bodies. Such resident engineer shall certify to RUS, the Authority and the Issuer at the completion
of construction that construction of the Project is in accordance with the approved plans,
specifications and designs, or amendments thereto, approved by all necessary governmental bodies.

The Issuer shall require the Consulting Engineers to submit the As-Built Plans to it within
sixty (60) days of the completion of the Project.

Section 6.13. No Competing Franchise. To the extent legally allowable, the Issuer will not
grant or cause, consent to or allow the granting of, any franchise or permit to any person, firm,
corporation, body, agency or instrumentality whatsoever for the providing of any services which
would compete with services provided by the System.

Section 6.14. Enforcement of Collections. The Issuer will diligently enforce and collect all
fees, rentals or other charges for the services and facilities of the System, and take all steps, actions
and proceedings for the enforcement and collection of such fees, rentals or other charges which
shall become delinquent to the full extent permitted or authonzed by the Act, the rules and
regulations of the Public Service Commission of West Virginia and other laws of the State of West

Virginia,

Whenever any fees, rates, rentals or other charges for the services and facilities of the System
shall remain unpaid for a period of thirty (30) days afier the same shall become due and payable, the
property and the owner thereof, as well as the user of the services and facilities, shall be delinquent
until such time as all such rates and charges are fuily paid, to the extent authorized by the laws of
the State and the rules and regulations of the Public Service Commission of West Virginia. Rates,
rentals and other charges, if not paid, when due, shall become a lien on the premises served by the
System. The Issuer further covenants and agrees that, it will, to the full extent permitted by law and
the rules and regulations promulgated by the Public Service Commission of West Virginia,
discontinue and shut off the services of the System and any services and facilities of the combined
waterworks and sewerage system, if so owned by the Issuer, to all users of the services of the
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System delinquent in payment of charges for the services of the System and will not restore such
services of either system until all delinquent charges for the services of the System, plus reasonable
interest and penalty charges for the restoration of service, have been fully paid and shall take all
further actions to enforce collections to the maximum extent permitted by law.

Section 6.15. No Free Services. The Issuer will not render or cause to be rendered any free
services of any nature by the System, nor will any preferential rates be established for users of the
same class; and in the event the Issuer, or any department, agency, instrumentality, officer or
employee of the Issuer shall avail itself or themselves of the facilities or services provided by the
System, or any part thereof, the same rates, fees or charges applicable to other customers receiving
like services under similar circumstances shall be charged the Issuer and any such department,
agency, instrumentality, officer or employee. The revenues so received shall be deemed to be
revenues derived from the operation of the System, and shall be deposited and accounted for in the
same manner as other revenues derived from such operation of the System.

Section 6.16. Imsurance and Construction Bonds. A. The Issuer hereby covenants and
agrees that so long as the Series 2009 Bonds remain Qutstanding, the Issuer and its contractors and
subcontractors will, as an Operating Expense, procure, carry and maintain insurance with a
reputable insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the
following amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, ON ALL above-ground
insurable portions of the System in an amount equal to the actual cost
thereof. In time of war, the Issuer will also carry and maintain insurance
to the extent available against the rnisks and hazards of war. The proceeds
of all such insurance policies shall be placed in the Renewal and
Replacement Fund and used only for the repairs and restoration of the
damaged or destroyed properties or for the other purposes provided herein
for said Renewal and Replacement Fund. The Issuer will itself, or will
require each contractor and subcontractor to, obtain and maintain builder's
risk insurance (fire and extended coverage) to protect the interests of the
Issuer, the prime contractor and all subcontractors, as their respective
interests may appear, during construction of the Project on a one hundred
percent (100%) basis (completed value form) on the insurable portion of
the Project, such insurance to be made payable to the order of RUS and
the Authority, the Issuer, the contractors and subcontractors, as their
interests may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Issuer from claims for bodily
injury and/or death and not less than $300,000 per occurrence from claims
for damage to property of others which may arise from the operation of
the System, and insurance with the same limits to protect the Issuer from
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claims arising out of operation or ownership of motor vehicles of or for
the System.

(3) WORKERS' COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR;
AND PERFORMANCE AND PAYMENT BONDS, such bonds to be in
the amounts of one hundred percent (100%) of the construction contract
and to be required of each contractor contracting directly with the Issuer,
and such payment bonds will be filed with the Clerk of The County
Cormmission of the County in which such work is to be performed prior to
commencement of construction of the Project in compliance with West
Virginia Code, Chapter 38, Article 2, Section 39.

(4) FLOOD INSURANCE, to the extent available at reasonable cost to
the Issuer.

(5) BUSINESS INTERRUPTION INSURANCE, to the extent available
at reasonable cost to the Issuer.

B.  The Issuer shall require all contractors engaged in the construction of the Project to
furnish a performance bond and a payment bond, each in an amount equal to one hundred percent
(100%}) of the contract price of the portion of the Project covered by the particular contract as
security for the faithful performance of such contract.

C. The Issuer shall also require all contractors engaged in the construction of the Project to
carry such Workers' Compensation coverage for all employees working on the Project and public
liability insurance, vehicular liability insurance and property damage insurance in amounts adequate
for such purposes and as is customarily carried with respect to works and properties similar to the
Project. Such insurance shall be made payable to the order of RUS and the Authority, the Issner,
the prime contractor and all subcontractors, as their interests may appear.

Section 6.17. Completion of Project: Permits and Orders. The Issuer will complete the
Project as promptly as possible and operate and maintain the System in good condition and in
compliance with all federal and State requirements and standards.

The Issuer will obtain all permits required by State and federal laws for the acquisition and
construction of the Project and all orders and approvals from the West Virginia Public Service
Commission necessary for the acquisition and construction of the Project and the operation of the
System.

Section 6.18. Tax Covenants. The Issuer hereby further covenants and agrees as follows:
A. PUBLIC PURPOSE BONDS. The Issuer shall use the Series 2009 Bonds proceeds

solely for the Project and as otherwise set forth herein, and the Project will be solely operated as a
public purpose and as a local governmental activity of the Issuer.
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B. PRIVATE ACTIVITY BOND COVENANT. The lssuer shall not permit at any time or
times any of the proceeds of the Series 2009 Bonds or any other funds of the Issuer to be used
directly or indirectly in a manner which would resuit in the exclusion of the Series 2009 Bonds from
the treatment afforded by Section 103(a) of the Code by reason of the classification of the Series
2009 Bonds as “private activity bonds™ within the meaning of the Code. The Issuer will take all
actions necessary to comply with the Code in order to assure the tax-exempt status of the Series
2009 Bonds.

C. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in excess of five
percent (5%) of the Net Proceeds of the Series 2009 Bonds are used, directly or indirectly, to make
or finance a loan (other than loans constituting Nonpurpose Investments) to persons other than state
or local government units.

D. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take any action or
permit or suffer any action to be taken if the result of the same would be to cause the Series 2009
Bonds to be “federally guaranteed” within the meaning of Section 149(b) of the Code and
Regulations promulgated thereunder.

E. INFORMATION RETURN. The Issuer will file all statements, instruments and retums
necessary to assure the tax-exempt status of the Series 2009 Bonds and the interest thercon,
including without limitation, the information retumn required under Section 149(e) of the Code.

F. FURTHER ACTIONS. The Issuer will take any and all actions that may be required of it
(including those deemed necessary by RUS and the Authority) so that the interest on the Series
2009 Bonds will be and remain excludable from gross income for federal income tax purposes, and
will not take any actions, or fail to take any actions (including those determined by RUS and the
Authority) which would adversely affect such exclusion.

Section 6.19. Public Service Commission Approval. The Issuer shall obtain all requisite
orders of and approvals from the Public Service Commission of West Virginia necessary for the
construction of the Project and operation of the System, and RUS and the Authority shall receive an
opinion of counsel to the Issuer to such effect.

Section 6.20. Compensation of Members of Governing Body. The Issuer hereby
covenants and agrees that no compensation for policy direction shall be paid to the members of the

Governing Body in excess of the amount permitted by the Act. Payment of any compensation to
any such member for policy direction shall not be made if such payment would cause the Net
Revenues to fall below the amount required to meet all payments provided for herein, nor when
there is default in the performance of or compliance with any covenant or provision hereof.

Section 6.21. Statutory Mortgage. For the further protection of the holders of the Series
2009 Bonds, a statutory mortgage lien upon the System is granted and created by the Act, which
statutory mortgage lien is hereby recognized and declared to be valid and binding, to be on parity
with the statutory mortgage imposed upon the Pror Bonds and to take effect immediately upon
delivery of the Series 2009 Bonds.
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Section 6.22. Restrictions on Use of Bond Proceeds. The Issuer agrees that it will be in
default hereunder if any Series 2009 Bonds proceeds are used for a purpose that contributes to
excessive erosion of highly erodible land or to the conversion of wetlands to produce an
agricultural commodity.

ARTICLE vII
INVESTMENT OF FUNDS; NON ARBITRAGE

Section 7.01. Investments. Any moneys held as a part of the funds and accounts created by
this Ordinance, other than the Revenue Fund, shall be invested and reinvested by the Commission,
the Depository Bank, or such other bank or national banking association holding such fund or
account, as the case may be, at the written direction of the Issuer in any Qualified Investments to the
fullest extent possible under applicable laws, this Ordinance and the need for such moneys for the
purposes set forth herein.

Any investment shall be held in and at all times deemed a part of the fund or account in
which such moneys were originally held, and the interest accruing thereon and any profit or loss
realized from such investment shall be credited or charged to the appropriate fund or account. The
investments held for any fund or account shall be valued at the lower of cost or then current market
value, or at the redemption price thereof if then redeemable at the option of the holder, including the
value of accrued interest and giving effect to the amortization of discount, or at par if such
investment is held in the “Consolidated Fund.” The Commission, the Depository Bank, or such
other bank or national banking association, as the case may be, shall sell and reduce to cash a
sufficient amount of such investments whenever the cash balance in any fund or account is
insufficient to make the payments required from such fund or account, regardless of the loss on such
liquidation. The Depository Bank, or such other bank or national banking association, as the case
may be, may make any and all investments permitted by this section through its own bond
department and shall not be responsible for any losses from such investments, other than for its own
negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds, accounts and
investments, and shall distribute to the Issuer, at least once each year, a summary of such funds,
accounts and investment carnings. The Issuer shall retain all such records and any additional
records with respect to such funds, accounts and investment earnings so long as the Bond is
outstanding.

ARTICLE VIII
DEFAULT AND REMEDIES

Section 8.01. Events of Default. Each of the following events shall constitute an *“Event of
Default” with respect to the Series 2009 Bonds or the Prior Bonds:

(1) If default occurs in the due and punctual payment of the prncipal of the
Series 2009 Bonds or the Prior Bonds; or
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(2) If default occurs in the Issuers observance of any of the covenants,
agreements or conditions on its part relating to the Series 2009 Bonds set forth in this
Ordinance, any Supplemental Resolution or the Series 2009 Bonds or in the Prior
Bonds or the Prior Ordinance, and such default shall have continued for a period of
thirty (30) days after the Issuer shall have been given written notice of such default by
the Commission, the Depository Bank, Registrar or any other Paying Agent or a
Holders of the Series 2009 Bonds or the Prior Bonds; or '

(3) If the Issuer files a petition seeking reorganization or arrangement under the
federal bankruptcy laws or any other applicable law of the United States of America.

Section 8.02. Remedies. Upon the happening and continuance of any Event of Default, any
Registered Owners of Outstanding Bonds may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his or her rights and, in particular, (i) bring suit for
any unpaid principal then due, (ii) by mandamus or other appropriate proceeding enforce all rights
of such Registered Owners including the right to require the Issuer to perform its duties under the
Act and the Ordinance relating thereto, including but not limited to the making and collection of
sufficient rates or charges for services rendered by the System, (iii) bring suit upon the Qutstanding
Bonds, (iv) by action at law or bill in equity require the Issuer to account as if it were the trustee of
an express trust for the Registered Owners of the Outstanding Bonds, and (v) by action or bill in
equity enjoin any acts in violation of the ordinances with respect to the Outstanding Bonds, or the
rights of such Registered Owners. Any such remedies shall be exercised in a manner benefiting the
holders of the Series 2009 Bonds and the Prior Bonds on a parity basis.

Section 8.03. Appointment of Receiver. Any Registered Owners of the Series 2009 Bonds
may, by proper legal action, compel the performance of the duties of the Issuer under this Ordinance
and the Act, including, after commencement of operation of the System, the making and collection
of sufficient rates and charges for services rendered by the System and segregation of the revenues
therefrom and the application thereof. If there be any Event of Default with respect to such Bond
any Registered Owners of the Series 2009 Bonds shall, in addition to all other remedies or nghts,
have the nght by appropriate legal proceedings to obtain the appointment of a receiver to administer
the System or to complete the acquisition and construction of the Project on behalf of the Issuer
with power to charge rates, rentals, fees and other charges sufficient to provide for the payment of
Operating Expenses of the System, the payment of the Series 2009 Bonds and interest and the
deposits into the funds and accounts hereby established, and to apply such rates, rentals, fees,
charges or other revenues in conformity with the provisions of this Ordinance and the Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents and attorneys,
enter into and upon and take possession of all facilities of said System and shall hold, operate and
maintain, manage and control such facilities, and each and every part thereof, and in the name of the

Issuer exercise all the rights and powers of the Issuer with respect to said facilities as the Issuer itself
might do.

Whenever all that is due upon the Series 2009 Bonds and under any covenants of this
Ordinance for reserve, sinking or other funds and upon any other obligations and interest thereon



having a charge, lien or encumbrance upon the revenues of the System shall have been paid and
made good, and all defaults under the provisions of this Ordinance shall have been cured and made
good, possession of the System shall be surrendered to the Issuer upon the entry of an order of the
court to that effect. Upon any snbsequent default, any Registered Owners of the Series 2009 Bonds
shall have the same right to secure the further appointment of a receiver upon any such subsequent
default.

Such receiver, in the performance of the powers hereinabove conferred upon him or her or it,
shall be under the direction and supervision of the court making such appointment, shall at all times
be subject to the orders and decrees of such court and may be removed thereby, and a successor
receiver may be appointed in the discretion of such court. Nothing herein contained shall limit or
restrict the jurisdiction of such court to enter such other and further orders and decrees as such court
may deem necessary or appropriate for the exercise by the receiver of any function not specifically
set forth herein.

Any receiver appointed as provided herein shall hold and operate the System in the name of
the Issuer and for the joint protection and benefit of the Issuer and Registered Owners of the Series
2009 Bonds. Such receiver shall have no power to sell, assign, mortgage or otherwise dispose of
any assets of any kind or character belonging or pertaining to the System, but the authority of such
receiver shall be limited to the possession, operation and maintenance of the System for the sole
purpose of the protection of both the Issuer and Registered Owners of such Series 2009 Bonds and
the curing and making good of any Event of Default with respect thereto under the provisions of this
Ordinance, and the title to and ownership of said System shall remain in the Issuer, and no court
shall have any jurisdiction to enter any order or decree permitting or requiring such receiver to sell,
assign, mortgage or otherwise dispose of any assets of the System.

ARTICLE IX
(RESERVED)
ARTICLE X

RATES, RULES, COVENANTS, ETC.

Section 10.01. Initial Schedules of Rates and Charges.

A. The initial schedules of rates and charges for the services and facilities of the System
shall be as set forth in a Water Tariff on file with the Public Service Commission effective on or
after May 30, 2008, which Tariff is incorporated herein by reference and is made a part hereof, and
in a Sewer Tariff on file with the Public Service Commission effective on or after June 23, 2009,
which Tariff is incorporated herein by reference and is made a part hereof.

B. The Issuer hereby ratifies the Rate Ordinances enacted on May 20, 2008 and June 23,
2009, which are included on the tariff sheets filed with the Public Service Commission.
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Section 10.02. Further Covenants.

The Issuer hereby further covenants and agrees as follows:

A. There shall not be any discrimination or differential in rates between customers in
similar circumstances.

B. The Issuer may require any applicant for any service by the System to deposit a
reasonable and equitable amount to insure payment of all charges for the services rendered by the
System, which deposit shall be handled and disposed of under the applicable rules and regulations
of the Public Service Commission of West Virginia.

C. The Issuer, to the extent permitted by law, will not accept payment of any water bill
from a customer served with water and water services by the Issuer without payment at the same
time of a water bill owed by such customer for the same premises.

D. All delinquent fees, rates and charges for services or facilities of the System shall
be liens on the premises served of equal degree, rank and priority with the lien on such premises of
state, county, school and municipal taxes, as provided in the Act. The Issuer shall have such
remedies and powers as are provided under the Act and other applicable provisions of law with
regard to the collection and enforcement of such fees, rates and charges.

E. The Issuer will not render or cause to be rendered any free services of any nature by
the System nor any of the facilities; and in the event that the Issuer or any department, agency,
officer or employee thereof should avail itself or themselves of the services or facilities of the
System, the same fees, rates and charges applicable to other customers receiving like services
under similar circumstances shall be charged, such charges shall be paid as they accrue, and
revenues so received shall be deposited and accounted for in the same manner as other Revenues
of the System.

ARTICLE X1
MISCELLANEOUS
Section 11.01. Filing Under Uniform Commercial Code. Contemporaneously with the
delivery of the Series 2009 Bonds, the Issuer shall deliver a Financing Statement meeting the

requirements of the Uniform Commercial Code of West Virginia and promptly thereafter shall file
such Financing Statement in the office of the Secretary of State of West Virginia.

Section 11.02. Deliverv_of Series 2009 Bonds. The Mayor and Recorder of the
Govemning Body are hereby authorized and directed to cause the Senes 2009 Bonds, numbered
AR-l and BR-1, hereby awarded to the Purchasers pursuant to prior agreements, to be delivered to
the Purchasers as soon as the Purchasers will accept such delivery.

Section 11.03. Pavment of Scries 2009 Bonds.  If the Issuer shall pay or cause to be
paid, or there shall otherwise be paid, to the Holders of the Senies 2009 Bonds, the principal of and
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interest due or to become due thereon, at the times and in the manner stipulated therein and in this
Ordinance, then, with respect to the Series 2009 Bonds only, the pledge of Gross Revenues and
other moneys and securities pledged under this Ordinance and all covenants, agreements and other
obligations of the Issuer to the Registered Owners of the Senies 2009 Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied. Except through such direct payment
to the Holders of the Series 2009 Bonds, the Issuer may not defease the Series 2009 Bonds or
otherwise provide for payment thereof by escrow or like manner.

Section 11.04. Severability of Invalid Provision. If any one or more of the covenants,
agreements or provisions hereof should be held contrary to any express provision of law or
contrary to the policy of express law, although not expressly prohibited, or against public policy, or
shall for any reason whatsoever be held invalid, then such covenants, agreements or provisions
shall be null and void and shall be deemed separable from the remaining covenants, agreements or
provisions hereof, and shall in no way affect the validity of all the other provisions hereof or the
Series 2009 Bonds.

Section 11.05. Amendment or Modification of Ordinance. No material modification or
amendment of this Ordinance, or of any ordinance or resolution amendatory or supplemental hereto,
that would materially and adversely affect the respective rights of Registered Owners of the Seres
2009 Bonds shall be made withont the consent in writing of the Registered Owners of 66 2/3% or
more in principal amount of the Series 2009 Bonds so affected and then Outstanding; provided, that
no change shall be made in the matunty of the Bond or the rate of interest thereon, or in the
principal amount thereof, or affecting the unconditional promise of the Issuer to pay such principal
and interest out of the funds herein respectively pledged therefor without the consent of the
Registered Owners thereof. No amendment or modification shall be made that would reduce the
percentage of the principal amount of the Series 2009 Bonds required for consent to the above-
permitted amendments or modifications. Notwithstanding the foregoing, this Ordinance may be
amended without the consent of any Bondholders as may be necessary to assure compliance with
Section 148(f) of the Code as may be necessary to assure the excludability of interest on the Series
2009 Bonds from gross income of the holder thereof.

Section 11.06. Ordinance Constitutes Contract. The provisions of this Ordinance shall
constitute a contract between the Issuer and the Registered Owners of the Senes 2009 Bonds, and
no change, variation or alteration of any kind of the provisions of this Ordinance shall be made in
any manner, except as in this Ordinance provided.

Section 11.07. Conflicting Provisions Repealed. All ordinances and orders, or parts
thereof, in conflict with the provisions hereof are, to the extent of such conflicts, hereby repealed
except the Prior Ordinance.

Section 11.08. Table of Contents and Headings. The Table of Contents and headings of
the articles, sections and subsections hereof are for convenience only and shall neither control nor
affect in any way the meaning or construction of any of the provisions hereof.

Section 11.09. Covenant of Due Procedure. Etc. The Issuer covenants that all acts,
conditions, things and procedures required to exist, to happen, to be performed or to be taken
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precedent to and in the adoption of this Ordinance do exist, have happened, have been performed
and have been taken in regular and due time, forrn and manner as required by and in full
compliance with the laws and Constitution of the State applicable thereto; and that the Mayor,
Recorder and members of the Governing Body were at all times when any actions in connection
with this Ordinance occurred and are duly in office and duly qualified for such office.

Section 11.10. Supplemental Resolutions. The Issuer may pass such supplemental
resolutions, if necessary, to effectuate the purposes and intent of this Ordinance.

Section 11.11. Effective Time. This Ordinance shall take effect immediately upon its
enactment.

Section 11.12. Statutorv Notice and Public Hearing. Upon adoption hereof, an abstract
of this Bond Ordinance determined by the Governing Body to contain sufficient information as to
give notice of the contents hereof shall be published once a week for two (2) successive weeks
within a period of fourteen (14) consecutive days, with at least six (6) full days intervening
between each publication, in a qualified newspaper published and of general circulation in the
Town of Clay, together with a notice stating that this Bond Ordinance has been adopted and that
the Issuer contemplates the issuance of the Series 2009 Bonds, and that any person interested may
. appear before the Town Council upon a date certain, not less than ten (10} days subsequent to the
date of the first publication of such abstract of this Bond Ordinance and notice, and present
protests, and that a certified copy of the Ordinance is on file with the Governing Body for review
by interested persons during office hours of the Governing Body. At such hearing, all objections
and suggestions shall be heard, and the Governing Body shall take such action as it shall deem
proper in the premises.

First Reading — October 6, 2009
Second Reading — October 13, 2009

Enacted Following Public Hearing — October 13, 2009

TOWN OF CLAY, WEST VIRGINIA

By: %ﬁ&f&// P ppream

[SEAL] Mayor

ATTEST:

ecorder

_48-



CERTIFICATION
The undersigned does hereby certify that the attached Ordinance is a true and accurate copy
of an Ordinance duly enacted by the Council of the TOWN OF CLAY, WEST VIRGINIA on and
effective on October 13, 2009, and that the foregoing document remains in full force and effect and
has not been amended.

Dated: October 13, 2009.

[SEAL]
ecorder
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TOWN OF CLAY
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS
SERIES 2009 A (UNITED STATES DEPARTMENT OF AGRICULTURE) AND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO THE PRINCIPAL
AMOUNT, DATE, MATURITY DATE, INTEREST RATE, PAYMENT
SCHEDULE, SALE PRICE AND OTHER TERMS OF THE TOWN OF CLAY
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2009 A AND B; AUTHORIZING AND APPROVING THE SALE AND
DELIVERY OF THE SERIES 2009 BONDS TO THE UNITED STATES
DEPARTMENT OF AGRICULTURE AND THE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY, ACTING ON BEHALF OF THE WEST
VIRGINIA INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL;
DESIGNATING A DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

WHEREAS, the Town Council (the “Govemning Body™) of the Town of Clay (the
“Issuer”) has duly and officially enacted a Bond Ordinance on October 13, 2009 (the
“Ordinance™), entitled:

ORDINANCE AUTHORIZING THE CONSTRUCTION OF ADDITIONS,
BETTERMENTS AND IMPROVEMENTS FOR THE PUBLIC COMBINED
WATERWORKS AND SEWERAGE SYSTEM OF THE TOWN OF CLAY, WEST
VIRGINIA; AND THE FINANCING OF A PORTION OF THE COST THEREOF
THROUGH THE ISSUANCE BY THE TOWN OF NOT TO EXCEED $1,380,000 IN
AGGREGATE PRINCIPAL AMOUNTS OF COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2009, FOR THE
ACQUISITION, CONSTRUCTION AND EQUIPPING OF THE PUBLIC
COMBINED WATERWORKS AND SEWERAGE SYSTEM THROUGH
FINANCING TO BE OBTAINED BY THE TOWN AT A COST ESTIMATED TO
BE APPROXIMATELY $5,100,000; WITH SERIES 2009 BOND PROCEEDS TO
BE USED, ALONG WITH OTHER FUNDS AND MONEYS OF, OR AVAILABLE
TO, THE TOWN OF CLAY WHICH MAY BE LAWFULLY EXPENDED FOR
SUCH PURPOSES, AND TO PAY OTHER COSTS IN CONNECTION
THEREWITH; PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE OWNER OF SUCH SERIES 2009 BONDS; PLEDGING
GROSS REVENUES, ON A PARITY BASIS, AS SECURITY FOR THE SERIES
2009 BONDS; PLACING LIMITATION ON SALE OF SYSTEM; AND
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH SERIES 2009 BONDS AND ENACTING OTHER
PROVISIONS RELATING THERETO.



WHEREAS, the capitalized terms used herein and not otherwise defined herein shall
have the same meaning set forth in the Ordinance when used herein;

WHEREAS, the Ordinance provides for the issuance of the Combined Waterworks
and Sewerage System Revenue Bonds, Series 2009 A (United States Department of Agriculture)
(“Series 2009 A Bond”), and Series 2009 B (West Virginia Infrastructure Fund) (“Series 2009 B
Bond™), of the Issuer, in aggregate principal amounts not to exceed $830,000 and $550,000,
respectively (collectively, the “Bonds™), all in accordance with Chapter 8, Article 20 of the Code of
West Virginia, 1931, as amended (the “Act”); and in the Ordinance it is provided that the exact
principal amounts, dates, maturity dates, interest rates, payment schedules, sale prices and other
terms of the Bonds should be established by a supplemental resolution, and that other matters
relating to the Bonds be therein provided for;

WHEREAS, the Series 2009 A Bond is to be purchased by the United States of
America, United States Department of Agriculture, Rural Utilities Service (the “Government™)
pursuant to the Letter of Conditions, and the Series 2009 B Bond is to be purchased by the West
Virginia Water Development Authority (the “Authority™), acting on behalf of the West Virginia
Infrastructure and Jobs Development Council (the “Council”) pursuant to the Loan Agreement;

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the “Supplemental Resolution™) be adopted, that the exact principal
amounts, dates, maturity dates, interest rates, payment schedules, sale prices and other terms of the
Bonds be fixed hereby in the manner stated herein, and that other matters relating to the Bonds be
herein provided for; and

WHEREAS, capitalized terms used herein and not otherwise defined shall have the
meanings given such terms in the Ordinance.

NOW, THEREFORE, BEIT RESOLVED BY THE GOVERNING BODY OF THE
TOWN OF CLAY:

Section 1. Pursuant to the Ordinance and the Act, this Supplemental Resolution is
adopted and there are hereby authorized and ordered to be issued the following bonds of the Issuer:

A. Combined Waterworks and Sewerage System Revenue Bond, Series 2009 A
(United States Department of Agriculture), of the Issuer, originally represented by a single bond,
numbered AR-1, in the original principal amount of $830,000. The Series 2009 A Bond shall be
dated the date of delivery, shall finally mature October 16, 2049, and shall bear interest at the rate of
4.25% per annum. Monthly installments of interest only on the amounts advanced under the Series
2009 A Bond are payable 30 days following the date of delivery of the Series 2009 A Bond and on
the corresponding day of each month thereafter for the first 24 months after the date of delivery of
the Series 2009 A Bond, and thereafter, monthly installments of principal of and interest on the
Series 2009 A Bond, in the aggregate amount of $3,677.00, are payable on the corresponding day of
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each month, except that the final installment on the Series 2009 A Bond shall be paid at the end of
4() years from the date of the Series 2009 A Bond in the sum of the unpaid principal and interest due
on the date thereof. The Series 2009 A Bond is subject to prepayment as set forth in the Ordinance
and the Series 2009 A Bond. All principal and interest payments on the Series 2009 A Bond will be
paid by the Issuer directly to the order of the United States of America at its National Finance Office,
1520 Market Street, St. Louis, Missouri 63103.

B. Combined Waterworks and Sewerage System Revenue Bond, Series 2009 B
(West Virginia Infrastructure Fund), of the Issuer, originally represented by a single bond, numbered
BR-1, in the original principal amount of $550,000. The Series 2009 B Bond shall be dated the date
of delivery, shall finally mature September 1, 2049, and shall bear interest at the rate of 0% per
annum. Quarterly installments of principal only are payable on March 1, June 1, September 1 and
December 1 of each year, commencing June 1, 2011, except that the final installment on the Series
2009 B Bond shall be paid on September 1, 2049. The Series 2009 B Bond is subject to prepayment
as set forth in the Ordinance and the Series 2005 B Bond. All principal payments on the Series 2009
B Bond will be paid by the Issuer directly to the order of the West Virginia Municipal Bond
Commission, 1207 Quarrier Street, Suite 401, Charleston, West Virginia 25301.

Section 2. All other provisions relating to the Bonds and the text of the Bonds shall
be in substantially the form provided in the Ordinance.

Section 3. The Issuer hereby ratifies, approves and accepts the Letter of Conditions,
and all amendments thereto, and the Loan Agreement, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, approved and directed. The prices
of the Bonds shall be 100% of par value, there being no interest accrued thereon, provided that the
proceeds of the Bonds shall be advanced from time to time as requisitioned by the Issuer.

Section 4. The Issuer hereby appoints and designates Clay County Bank, Inc., Clay,
West Virginia, to serve as the Depository Bank.

Section 5. Bond proceeds in the amount of $-0- shall be deposited in the Series 2009
Bond Sinking Funds as capitalized interest.

Section 6. Bond proceeds in the amount of $-0- shall be deposited in the Series 2009
Bond Reserve Accounts.

Section 7. The remaining proceeds of the Bonds, as advanced from time to time,
shall be deposited in or credited to the Construction Fund, as received by the Issuer for payment of
costs of the Project, including costs of issuance of the Bonds.

Section 8. The Mayor and Recorder are hereby authorized and directed to execute
and deliver such other documents and certificates required or desirable in connection with the Bonds
hereby and by the Ordinance approved and provided for, to the end that the Series 2009 A Bond may
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be delivered to the Government pursuant to the Letter of Conditions dated June 28, 1996, as
amended by Amendment No. 1 to Letter of Conditions dated June 16, 2004, and the Series 2009 B
Bond may be delivered to the Authority, for the benefit of the Council, pursuant to the Loan
Agreement dated October 16, 2009.

Section 9. The acquisition and construction of the Project and the financing thereofin
part with proceeds of the Bonds are in the public interest, serve a public purpose of the Issuer and
will promote the health, welfare and safety of the residents of the Issuer.

Section 10. The Issuer hereby determines to invest all moneys in the funds and
accounts established by the Ordinance held by the Depository Bank until expended, in money market
accounts secured by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to invest all moneys in such money market accounts until further directed in writing
by the Issuer. Moneys in the Sinking Funds and the Reserve Accounts for the Bonds shall be
invested by the Commission in the West Virginia Consolidated Fund.

Section 11. The Issuer hereby approves and accepts all contracts relating to the
financing, acquisition and construction of the Project.

Section 12. The Issuer hereby approves the costs of issuance and authorizes the
payment of the same.

Section 13. This Supplemental Resolution shall be effective immediately following
adoption hereof.



Adopted this 13" day of October, 2009.

%Mwyfm

Mayor

Recorder

CERTIFICATION

Certified as a true copy of a Supplemental Resolution duly adopted by the City
Council of the Town of Clay on the 13" day of October, 2009.

Dated this 13" day of October, 2009:

[SEAL]
Revorder






Legal Nouce
ABSTRACT OF ORDI-
NANCE AND
NOTICE OF PUBLIC
HEARING .
Pursuant to the
provisions of West Vir-
ginia Code Chapler B,
Arlicle 9A, Section 6 and
Chapter 8, Arlicle 20, as
amended, you are
"hereby notified that a
public hearing before the
Town Council {the "Coun-
cil”) of ithe Town of Clay
(the “Town") will be held
at 4:00 pm on the 13th
day of Oclober, 2009, at
which public hearing the
Council will consider for
final adoption an Ordi-
nance enlitled:
ORDINANCE AUTHO-
RIZING THE CON-
STRUCTION OF ADDI-
TIONS, BETTERMENTS
AND IMPROVEMENTS
FOR THE PUBLIC COM-
BINED WATERWORKS
AND SEWERAGE SYS-
TEM OF THE TOWN OF
CLAY, WEST VIRGINIA;
AND THE FINANCING
OF A PORTION OF THE
COST THERECF
THROUGH THE ISSU-
ANCE BY THE TOWN OF
NOT TO EXCEED
$1,380,000 IN AGGRE-
GATE PRINCIPAL
AMOUNTS OF COM-
BINED WATERWORKS
AND SEWERAGE SYS-
TEM REVENUE BONDS,
SERIES 2008, FORTHE
ACQUISITION, CCN-
STRUCTION ©  AND
EQUIPPING OF THE
PUBLIC COMBINED
WATERWORKS AND
SEWERAGE SYSTEM
THROUGH FINANCING
TO BE OBTAINED RY
THE TOWN AT A COST

ESTIMATED TO BE AP- -

PROXIMATELY
$5,100,000; WITH SE-
RIES 2009 BOND PRO-
CEEDS TO BE USED,
ALONG WITH OTHER
FUNDS AND MONEYS
OF, OR AVAILABLE TO,
THE TOWN OF CLAY
WHICH MAY BE LAW-
FULLY EXPENDED FOR
SUCH PURPOSES, AND
TO PAY OTHER COSTS
IN CONNECTION
THEREWITH; PROVID-
ING FOR THE RIGHTS
AND REMEDIES OF
AND SECURITY FOR
THE OWNER OF SUCH
SERIES 2009 BONDS;
PLEDGING GRQOSS
REVENUES, ONAFAR-
ITY BASIS, AS SECU-
RITY FOR THE SERIES
2009 BONDS; PLACING
LIMITATION ON SALE OF
SYSTEM; AND AUTHO-
RIZING THE SALE AND
PROVIDING FOR THE
TERMS AND PROVI-
SIONS OF SUCH SE-
RIES 2009 BONDS AND
ENACTING OTHER

PROVISIONS RELATING
THERETQ.

The Ordinance will be
read and considered by
the Council on first read-
ing on Oclober 6, 2009,
and will be read and
considered on second
reading on October 13,
2009, The Ordinance
would authorize the issu-
ance of lhe Town's
$830,000 Combined
Waterworks and Sewer-
age System Revenue
Bond, Series 2009 A
{Uniled States Depart-
ment of Agricullure) and
$550,000 Combined
Waterwarks and Sewer-
age System Revenue
Bond, Series 2009 B
{Wesl Virginia Inirastruc-
ture Fund) {(collectively,
the “Bonds"). The
Bonds would provide a
poriion of the funds to ac-
quire, construct and
equip cerlain better-
ments and improve-
ments to the Town’s
combined waterworks
and sewerage system
(the “Syslem”).

The entire amount of
the principal of and inter-
est on the Bonds would
be paid from revenues
generaied from the op-
eration of the System.
The Ordinance further
provides as follows:

1. The debt service on
the Bonds would be
payable from the rev-
enues of the Systern.

2. The Town has the

authority under Chapter -

8, Artizle 20 of the Code
of West Virginia of 1931,
as amended, to finance

lhe operatiops.~{ the

Systen.

3. The Town has deter-

mined {hat lhe revenues
generated by the opera-
tion of the’ System are
sufficient to pay the prin-
cipal of and interest on
the Bonds as ihe same
become due including
all sinking fund and
other payments pro-
vided for in the Ordi-
nance.

4. The Ordinance pro-
vides thalitis in the bestl
interests of the Town to
sell the Series 2009 A
Bond at an annual inter-
est rale of 4.50% and in
the principal amount of
$830,000 to the Uniled
States of America, United
States Deparlment of Ag-
ricullure, Rurat Ulilities
Service, and the Series
2009 B Bong at an an-
nual interest rate of 0%
and in the principal
amount of $550,000 to
the West Virginia Water
Pevalopment Authority,
for the benefit of the West
Virginia Infrastructure
and Jobs Development

Council. The Bonds
shatll mature not more
than 40 years from Lheir
date of issuance.

5. The Ordinance pro-
vides that the Mayor shall
execule the Bonds in the
name of the Town, and"
the seal of the Town
shall be afiixed therelo or
imprinted thereon and
attested by the Recorder.

6. The Ordinance pro-
vides far the continuation
of the Revenue Fund, the
disposilion of System
revenues, the payment
of operaling expenses,
the payment of monthly
or quarterly principal and
inlerest when due, the
crealion. of reserve ac-
counts, the continuation
of a Renewal and Re-
placement Fund, and
the use of excess funds
of the System.

7. The Ordinance pro-
vides for the use of Bond
Proceeds for the con-
struction of addilions
and beltermenis to the
System and the manner
and methed of disburs-
ing he proceeds of the
Bonds. )

8. The Ordinance pro-
vides for the investment
of the proceeds of the
Bonds and includes cov-
enants designed to
maintain the Bonds' tax-
exempt status.

9, The Ordinance es-
tablishes terms for de-
fault and remedies of the
owners of lhe Bonds.

A copy of the Ordinance
is available for examina-__

tion by any interestcd -

person @t the Water
Plant durfig-iegular of-
fice hours nf such office,

4:00 p.m., Monday

“through Friday. ™

The Town contem-
plates the issuance of
the Bonds described in
and under the condi-
lions set f{orth in the Or-
dinance abstracted
above. The public hear-
ing will be held at the
Waler Plant Office, 956
Main Street, Clay, West
Virginia, on the 13th day
of Qctober, 2009, at 4:00
p-m., and any person or
persons interested ma
appear before Council
and be heard and may
present prolesis and ob-
Jeclions 1o {he passage
of Ihe Ordinance and the
issuance of the Bonds.
Daled this 241h day of
Seplember, 2009.
TOWN OF CLAY, CLAY
COUNTY, WEST VIR-
GINIA
Wallace J. Brown, Mayor
Dwana Murphy, ~

Recorder -~
21¢9/30



PUBLISHERS CERTIFICATE OF PUBLICATION

CLAY COUNTY FREE PRESS

CLAY, WEST VIRGINIA 25043-0180

I, Clinton Nichols, Publisher of the
Clay County Free Press, a Newspaper of
General Circulation, Published at Clay, in
the county of Clay, West Virginia, do
Certify that the attached:

Leaal
J

was published in said Newspaper for

he

consecutive weeks, to-wit, in its issues of

- Publisher

Taken, Sworn to and Subscribed by the said
Clintion Nichols before me, in Clay County,

West Virginia this_14th dayof _ QOchober.

2009 .

otary Public
Mycommissionexpire% wane /1 20 |G
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Official =
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TOWN OF CLAY, WEST VIRGINIA
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS
SERIES 2009 A (UNITED STATES DEPARTMENT OF AGRICULTURE) AND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

ABSTRACT OF MINUTES OF MEETING TO CONSIDER ADOPTION OF BOND
ORDINANCE - FIRST READING

I, Dwana Murphy, Recorder of the Town of Clay, West Virginia, hereby certify that the
following is a true and correct excerpt of the minutes of a regular meeting of the said Town:

¥k * & # k¥

The Council of the Town of Clay met in regular session, pursuant to notice duly given, on
the 6™ day of October, 2009, at Clay, West Virginia, at the hour of 6:00 p.m.

PRESENT: Mayor— Wallace ], Brown
Recorder — Dwana Murphy
Council Members:
Betty T. Murphy
Joyce Gibson
Jeremy Hanshaw
Jerry Stover

The Mayor announced that a quorum of members was present and that the meeting
was open for any business properly before it. He stated that the proposed Bond Ordinance would be
subject to protests and suggestions from any interested person at a public meeting to be held
according to law on October 13, 2009, in the Town Council chambers.

Thereupon, the Mayor stated that it would be in order to consider the said Bond Ordinance
for enactment upon first reading and he asked the Recorder to read the title of the said Ordinance as
follows:

ORDINANCE AUTHORIZING THE CONSTRUCTION OF ADDITIONS,
BETTERMENTS AND IMPROVEMENTS FOR THE PUBLIC COMBINED
WATERWORKS AND SEWERAGE SYSTEM OF THE TOWN OF CLAY, WEST
VIRGINIA; AND THE FINANCING OF A PORTION OF THE COST THEREOF
THRQUGH THE ISSUANCE BY THE TOWN OF NOT TO EXCEED $1,380,000 IN
AGGREGATE PRINCIPAL AMOUNTS OF COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2009, FOR THE ACQUISITION,
CONSTRUCTION AND EQUIPPING OF THE PUBLIC COMBINED WATERWORKS
AND SEWERAGE SYSTEM THROUGH FINANCING TO BE OBTAINED BY THE
TOWN AT A COST ESTIMATED TO BE APPROXIMATELY $5,100,000; WITH
SERIES 2009 BOND PROCEEDS TO BE USED, ALONG WITH OTHER FUNDS AND
MONEYS OF, OR AVAILABLE TO, THE TOWN OF CLAY WHICH MAY BE
LAWFULLY EXPENDED FOR SUCH PURPOSES, AND TO PAY OTHER COSTS IN



CONNECTION THEREWITH; PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE OWNER OF SUCH SERIES 2009 BONDS; PLEDGING
GROSS REVENUES, ON A PARITY BASIS, AS SECURITY FOR THE SERIES 2009
BONDS; PLACING LIMITATION ON SALE OF SYSTEM; AND AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH SERIES
2009 BONDS AND ENACTING OTHER PROVISIONS RELATING THERETO.

Thereupon, on motion duly made and seconded, the Bond Ordinance was approved
unanimously on first reading.

* ok & * ok k LIE I

After the completion of all other business to come before the meeting, on motion duly made,
seconded and unanimously approved, the meeting was adjourned.

(SEAL)

%YOR ’m’ =
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[ further hereby certify that the foregoing action of said Council remains in full force and
effect and has not been amended or repealed.

WITNESS my signature as of the 16™ day of October, 2009.

ecorder



TOWN OF CLAY, WEST VIRGINIA
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS
SERIES 2009 A (UNITED STATES DEPARTMENT OF AGRICULTURE) AND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

ABSTRACT OF MINUTES OF MEETING TO CONSIDER ENACTMENT OF BOND
ORDINANCE - SECOND READING AND PUBLIC HEARING

I, Dwana Murphy, Recorder of the Town of Clay, West Virginia, hereby certify that the
following is a true and correct excerpt of the minutes of a special meeting of said Town:

& ¥ % * %k * % % ok

The Council of the Town of Clay met in special session, pursuant to notice duly given, on
the 13" day of October, 2009, at Clay, West Virginia, at the hour of 4:00 p.m.

PRESENT: Mayor — Wallace Brown
Recorder ~ Dwana Murphy
Council Members:
Beity T. Murphy
Joyce Gibson
Jeremy Hanshaw
Jerry Stover

The Mayor announced that a quorum of members was present and that the meeting was
open for any business properly before it. He stated that the proposed Bond Ordinance would be
subject to protests and suggestions from any interested person at a public meeting, after having been
approved on first reading, and to be considered on second reading following the public hearing.

Thereupon, the Mayor asked those in attendance for any comments, suggestions or protests
to said Ordinance. Hearing none, the Mayor declared the public hearing closed.

Thereupon, the Mayor stated that it would be in order to consider the Bond Ordinance for
approval upon second reading, and he asked the Recorder to read the title of said Ordinance as
follows:

ORDINANCE AUTHORIZING THE CONSTRUCTION OF ADDITIONS,
BETTERMENTS AND IMPROVEMENTS FOR THE PUBLIC COMBINED
WATERWORKS AND SEWERAGE SYSTEM OF THE TOWN OF CLAY, WEST
VIRGINIA; AND THE FINANCING OF A PORTION OF THE COST THEREOF
THROUGH THE ISSUANCE BY THE TOWN OF NOT TO EXCEED $1,380,000 IN
AGGREGATE PRINCIPAL AMOUNTS OF COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2009, FOR THE ACQUISITION,
CONSTRUCTION AND EQUIPPING OF THE PUBLIC COMBINED WATERWORKS
AND SEWERAGE SYSTEM THROUGH FINANCING TO BE OBTAINED BY THE
TOWN AT A COST ESTIMATED TO BE APPROXIMATELY $5,100,000; WITH



SERIES 2009 BOND PROCEEDS TO BE USED, ALONG WITH OTHER FUNDS AND
MONEYS OF, OR AVAILABLE TO, THE TOWN OF CLAY WHICH MAY BE
LAWFULLY EXPENDED FOR SUCH PURPOSES, AND TO PAY OTHER COSTS IN
CONNECTION THEREWITH; PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE OWNER OF SUCH SERIES 2009 BONDS; PLEDGING
GROSS REVENUES, ON A PARITY BASIS, AS SECURITY FOR THE SERIES 2009
BONDS; PLACING LIMITATION ON SALE OF SYSTEM; AND AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH SERIES
2009 BONDS AND ENACTING OTHER PROVISIONS RELATING THERETO.

Thereupon, on motion duly made and seconded, the Bond Ordinance was approved
unanimously on second reading,.

* % ok % % ok * % %

After the completion of all business to come before the meeting, on motion duly made,
seconded and unanimously approved, the meeting was adjourned.

(SEAL)
MAYOR <
Qa by
RECOR@ER/V 4

[ further hereby certify that the foregoing action of said Council remains in full force and
effect and has not been amended or repealed.

WITNESS my signature as of the 16™ day of October, 2009.

order 7
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Extra copics of this letter are being provided for use by your engineer, attorney, bond counsel and
accountant. The enclosures and attachments listed below are attached to the copies as noted.
Encloscd are the following:

! Attachment No. | - Final Project Planning Factors

i (All Copies}

Attachment No. 2 - Town of Clay Loan and Grant Docket
Table of Contents (All Copics)

Attachment No. 3 - FmHA Instruction 1942-A, Section 1942.17
{Applicant Copy)

Attachment No. 4 - FmHA Instruction 19142 A, Section 1942.18
{Engineer Copy)

Attachment No. 5 - FmHA Instruction 1942-A, Section 1942.19
(Attorney and Bond Counsel Copies)

Attachment No. 6 - FmHA Supplmcntal Genenal Conditions
(Engineer Copy)

Attachment No. 7 - Standards for Audit of Governmental Organizations,
Programs, Activities and Functions (Accountants Copy)

Attachment No. 8 - U.S. Departinent of Agriculture Farmers Home
Administration Audit Program, December 1989
(Accountants Copy)

Attachment No. 9 - Water Purchase Contract
(Form FmHA 4420-30)(Atty. Copy)

Attachment No. 10 - Sample Credit Agreement
(Applicant and Attorney Copics)

Attachment No. 11 - Various other FmHA Forms as identified on Attachment No. 2

Your documents concerning the creation of your authority are administratively acceptable:
however. they will be further reviewed by our Office of the General Counsel at the time your file
is forwarded for closing instructions. Any changes required by our Office of the General Counsel
will be included in the closing instructions.

The conditions rcferred to above are as follows:

1. Loan Repaviment - The loan will be scheduled for repayment over a period of 40 years.
The payments due the first 24 months will consist of intercst only. Payments for
the remaining 456 months will equal amortized monthly installments. For planning
purposes use & 4.5 % interest rate and a monthly amortization factor of 0.00459 ,
which provides for a monthly payment of $5.302,00. You have the option of
participating in the PREAUTHORIZED DEBIT (PAD) payment process. It will
allow for your payment to be electronically debited from your account on the day
your payment is due. Your authority must establish and fund monthly a debt

service reserve account in an amount equal 1o at least 1/10th of your monthly debt
service payment.




You are reminded that your authority may be required to refinance (graduate) the
unpaid balance of its RUS loan. in whole or in part. upon the request of Rural
Utility Service if at anytime it shall be determined the authority is able to obtain a
loan for such purposes from responsible cooperative or private sources at
reasonabile rates and tenms for loans for similar purposcs and perieds of time.

Security - The loan must be secured by a statutory lien of first priority, a pledge of
the system's revenues and other agreements between you and the lender (RUS) as
set forth in the bond ordinance which must be properly adopted and executed by
the appropriate officials of your organization. Additional security requirements are
contained in Form FmHA 1942-31 and Formn FmHA 1942-47 which are mentioned
later. :

Users - The RUS must be assurcd that the Town of Clay will have 2 demand for water
equaling that projected in our budget planning proccss (Attachment No. 1, Project
Planning Factors). This conditional commitment is based upon the Town providing
evidence supporting projections for retail sales (residential and commercial users) and
large volume users (Clay County PSD and Clay-Roanc PSD).

The Town must provide written documentation to satisfy this requircment, First, you
must submit a written certification that attests to the nurnber of users that are actually
connected to and using the Town’s existing water systcm that is being upgraded with the
new water plant (including users in the Mayscl arca). A minimum of at least 721 bona fide
users is required. Written certification must be submitted at the time you request
authborization to advertise the proposed project for construction bids.

Second, evidence must be provided to show () both PS!  will actually be connected to
and planning to use the system when it is completed. anu ..1) that the projected annual
water sales to each PSD can reasonable be expeceted to eyual or exceed the level planned
in Attachment No. 1, “Praject Planning Factors.”

Evidence of the large volume uscr requirements shall consist of (1) Form FmHA 442-30,
“Water Purchase Contract™ exccuted for cach PSD and approved by the West Virginia
Pubtic Servicc Commission. If you desire to usc a watcr purchase contract other than that
referenced above. written authorization must first be obtained from the Rural Utilities
Service. Evidence that reaffirms projected watcr sales to PSD’s as realistic shall consist of
your accountant’s written certification that he-she has independently examined water
purchascs and growth/decline in number of customers for cach PSD during the past 12
months and is of the opinion that futurc water purchascs can reasonable be expected to
equal or cxceed those projected in the Project Planning Factors.

If either large volume users refuses the offercd scrvice. the Town of Clay must obtain
enough additional revenue (i.e. increase uscr rates, sign up additional users, reduce the
project scope to reduce debt scrvice and operating & maintenance expense) to make up
the projected income that would be lost by not having the user(s) on the system.
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Bond Counsel - The services of a recognized bond counsel are required. The
bond counsel will prepare the form of ordinance to be used, in accordance with
Section 1942.19 of FmHA I[nstruction [942-A. You should immediately provide
your bond counsel with a copy of this letter of conditions, its attachments and
enclosures,

Professional Services - You must obtain the services of an attorney and an engineer.
RUS has received and is currently revicwing your proposed Form FmHA 1942-

19, “Agreement for Engineering Services™ and Guide 14, “Legal Services
Agreement”. Attachment No. 1 includes the cost of these services for planning
pUrposes. g

Facility Control - Prior to advertisement for construction bids, you must furnish
satisfactory cvidence that you have or can obtain adequate continuous and valid
control over the lands and rights needed for the project. Such evidence must be in
the following form: .

a. A nght-of-way map showing clcarly the location of all lands and rights needed for
the project. The map must designate public and private lands and rights and the
appropriate legal ownership thereof,

b. A copy of deeds, contracts or options for any lands needed other than rights-of-way,
along with a preliminary title opinion covering such lands. Form FmHA 1927-9,
“Preliminary Title Opinion,” may be used. Also, in the case of existing systems or
where the Town has already acquired real property (land or facilities), 2 preliminary
title opinion(s) concerning all such property(s) will be provided.

c. A namative opinion from your attomney concerning all pennits, certifications and other
items necessary to show that all legal requirements can be met and stating how they
will be met. This narrative should also identify any condemnation proceedings that
are anticipated and state how they will be handled.

d. A copy of the right-of-way eascments for any rights-of-way needed on private lands.
Form FmHA 442-20, “Right-of-Way Easement,” may be used. Each easement need
not be provided this office. however, each must be available for review. A copy of
the eascment being used must be provided.

e. A certification and legal opinion relative title to rights-of-way and easements Form
442-21, “Right-of-Way Certificate." and Form FmHA 442-22, “Opinion of Counsel
Relative to Rights-of-Way,” may be used. These forms may contain a few exceptions
such as properties that must be condemned; however, prior to the start of
construction or loan closing, whichever occurs first. new Forms, FmHA 442-21 and
442-22, must be provided which do not provide for any exceptions.
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A representative of my office will review your accounts and records prior to authorizing the
issuance of awards to the contractors.

FmBA regulations (Attachment No. 3) outline requirements for the submission of management
reports and audits. Appropriate state statutes place certain audit requirements for your Town.
The attached booklet, “Standards for Audit of Governmental Organizations, Programs. Activities
and Functions,” (Attachment No. 7) and “U.S. Department of Agriculture Farmers Home
Administration Audit Program” (December 1989) (Attachment No. 8) outlines FmHA Audit
requirements. You are reminded that certain provisions of the Office of Management and Budget
Circular (A-128){(A-133) are applicable to any public body that received $100,000 or more in
federal funds in any one year. You must enter into an agreement annually with an accountant (or
the Statc Tax Commission) to perform the audit. “The agreement must be in accordance with the
requirements of the State Tax Commissioner of West Virginia.

Audit Reports must be prepared to comply with the requirements of OMB Circular A-128 or A-
133, as applicable. o

10, [nsurance and Bonding Requircments:

a. Prior to preliminary loan closing, you must acquire the following insurance and
bond coverage:

(1)  Liability Insursnce - Personal Liabitity - $500,000; Property Damage -
$200.000-$200,000. The limits of liability coverage noted herein should
be considered as suggested amounts only. Rural Utility Service
recommends that you consider analyzing your actual needs in detail before
you obtain coverage in a specific amount.

(2)  Workers' Compensation - In 2ccordance with appropriate State Laws.

(3)  Position Fidelity Bond (s} - All positions occupied by persons entrusted
with the receipt and/or disbursement of funds must be bonded. As a good
business practice you will probably wish to have each position bonded in an
amount equal to the maximum amount of funds to be under the control
of that position at any one time. The minimum coverage acceptable to
Rural Utility Service will be for cach position to be bonded for an arnount
ar least equal to one annual installment on your loan(s). Form FmHA
440-24. “Position Fidelity Bond,” may be used.

(4)  Nationa! Flood [nsumnce - In addition to meeting the requirements for the
type of assistance requested, the following requirements must be met for
financial assistance for acquisition and/or construction in designated special
flood or mudslide prone areas:
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(a)  If flood insurance is available. you must purchase a flood insurance
policy at the time of loan closing.

(b)  Applicants whosc buildings. machinery or equipment are to be
located in 2 community which has been notified as having special
flood or mudslidc prone areas will not receive financial assistance
where flood insurance is not available.

(5)  Rcal Property Insurance -Prior to the acceptance of the facility from the
contractor{s), you must obtain real property insurance (fire and extended
caverage) on all above-ground structures. to include machinery and
equipment housed thercin. This docs not apply to water reservoirs,
standpipes, elevated tanks or noncombustible materials used in treatment
plants, clearwells. filters and the like.

11.  You are, have been or may be approved to become. a recipient of Federal financial
assistance from the United States Department of Agriculture. In the case of Paralyzed
Veterans of America, et al. Plaintiff. V. William French Smith, et al. Defendants, United
States District Court, Central District of California. No. 79-1979 WPG, the Honorable
William P. Gray ordered the United States Deparment of Agriculture to notify you that as
a recipient of such assistance you are required to comply with the provisions of Section
504 of the Rehabilitation Act of 1973, as amended (29 U.S.C. Sec. 794), even though the
United States Department of Agriculture has not yct issucd final regulations implementing
Section 504 of the Rehabilitation Act.

Section 504 of the Rchabilitation Act is designed to assure that those who receive Federal
financial assistance will not discriminate against handicapped persons. It provides in
relevant part as follows:

“No otherwise gualified handicapped individual in the United States... shall, solely by
reason of his handicap, be excluded from the participation in, be denied the benefits of, or
be subjected to discrimination under any program activity receiving Federal financial
assistance.”

Effective June 3, 1977, the Department of Health and Human Services issued final
regulations implementing Section 504 as it applics to rccipients of Federal financial
assistance from that agency (45 C.F.R. Part 84). You may look to the HHS regulation for
guidance as to your obligation under-Scction 504 of the Rehabilitation Act. '

12. Contract Documnents, Final Plans and Specifications:

a. The contract documents should consist of the following:
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(1Y  FmHA Instruction 1942-A, Guide 19, "Agreement.”
and Attachments 1-9. (Attachment No. 4} or other
agreement approved by Rural Utility Service.

(2)  Farmers Home Administration Supplemental General
Conditions (Guide 18. 4-6-92 Revised WV). One
copy of this item is attached hereto (Attachment No. 6).
Additional copies must be reproduced by the engineer.

b. The Contract documents must provide, as a minimumn. the
following insurance: :

(1) . Liability Insurance - Personal Liability - $500,000:
Property Damage - $200,000-$200,600. (This
coverage must include indemnification of the Town and its
engineer.) FmHA Guide 18 suggests certain limits of
liability for insurance covernge. Those limits should be
considered as minimum requirements only. Itis
recommended you consider increasing the given limits
of liability after analyzing your specific needs.

(2)  Builder's Rigk Insurance - On all structures and mechanical
and electrical equipment in place or stored on the site to the
full insurable value thereof.

(3}  Workers’ Compensation - In accordance with applicable
State laws.

c. The contract documnents and final plans and specifications must
be submitted to Rural Utility Service for approval.

d. The project must be designed in compliance with Section
504 of the Rehabilitation Act of 1973.

13.  Interim Financing - Interim financing will be used for the Rural Utility Service loan if it is
available at reasonable rates and terms. You must provide Rural Utility Service with a
copy of the tentative agrcement reached in connection with interim financing. The
enclosed Sample Credit Agreement (Attachment No.10 ) is an acceptable agreement and
may be used.

14,  Disbursement of Funds - The Rural Utility Service (RUS) funds will be advanced as they
arc needed in the amounts necessary to cover Rural Development’s proportionate share of
any disbursements required of your Town over 30 day periods. Any funds not

disbursed immediately upon receipt must be deposited in an interest bearing account in
3




accordance with OMB Circular A-133. Interest eamed on these funds must be remitted
promptly. at least quarterly. to the RUS. The Town must assure that all project  funds
arc expended only for the eligible items included in the final project budget oras  may be
later approved by RUS.

15.  Other Grants - Prior to advertisernent for construction bids, you must provide evidence
showing the approval of the other grants. This evidence should include a copy of the
grant award. Prior to award of the contract(s} to the contractor(s), you rmust provide
evidence that the “‘other” grant funds are available for expenditure. This evidence should
consist of at least a letter from the grantor stating the funds are available for expenditurc.

16. At a properly called meeting, you must adopt and properly execute the following forms,
and minutes showing the adoption must be provided:

Form FmHA 442-7 - “Operating Budget” |
Form FmHA 1940-1 - “Request for Obligation of Funds”
Form FmHA 1942-3! - “Association Water or Sewer System Grant Agreement™
Form FmHA 1942-47 - “Loan Resolution — (Public Bodies)”
Form FmHA 400-] - “Equal Opportunity Agrcement”
Form FmHA 400-4 - “Assurance Agreement™
Form AD 1047 - “Centification Regarding Debarment -Primary™
Form AD 1049 - “Certification Regarding Drug-Free Workplace™
Form FmHA 1910-11 - “Applicant Certification, Federal Collection Policies™
FmHA Instruction 1940-Q, Exhibit A-1, “Certification for Contracts, Grants & Loans
Standard Form LLL - “Disclosure of Lobbying Activitics™
(If Applicable)

17.  The cnclosed Loan Processing Checklist (Attachment No, 2) outlines the items
needed to complete the loan and grant docket. All the items listed must be included
in the loan and grant docket when it is forwarded to the USDA, Rural Development
State Office with a request for loan closing instructions to be issued.

18.  Upon receipt of the loan and grant docket. which contains all the items required above,
~ Rural Utility Service may authorize you to advertisc the project for construction bids.
Such advertiscment must be in accordance with appropriate State statutes. Immediatcly
after bid opening you must provide USDA. Rural Utility Service with (a) a bid tabulation,
(b) recommendations from you and your cngincer as to the acceptability of the bids
reccived. and (¢} your recommendations for contract awards. If all parties then agree the
construction bids received are acceptable. it is determined that adequate funds are
available to cover the total facility costs, and that all the administrative coaditions of loan
approval have been satisfied. loan closing instructions will be issued. The closing
instructions, a copy of which will be forwarded to you. will set forth any further
requirements that must be met before the loan can be closed. When all parties agrec that
the closing requircments can be met, a mutually acccptable date for the preliminary loan
closing will be scheduled.
9




Attached is a copy of Form FmHA 1942-31, “Association Water and Sewer System Grant
Agreement,” for your review. You will be required to execute a completed form at the time of
grant closing.

Any applicant contribution shall be considered as the first funds expended. After providing for all
authorized costs, any remaining Rural Development project funds will be considered to be RUS
grant funds and refunded to RUS. If the amount of unused RUS project funds exceeds the Rurel
Urility Service grant, that part would be RUS loan funds.

We believe the information herein clearly sets forth the actions which must be taken; however, if
you have any questions, please do not hesitate to contact me. '

Please complete and retum the enclosed Form FmHA 1942-46, “Letter of Intent to Meet
Conditions,” if you desire further consideration be given your application.

If the conditions set forth in this letter arc not met within six (6) months from the date hereof,
RUS reserves the right to discontinue processing of the application. In the event the project has
not advanced to the point of loan closing within the six-month period and it is determined the
authority still wishes to proceed. it will be necessary that the proposed budget be reviewed again
in detail. If during that review, it is determined the budget is no longer current and/or adequate,
RUS reserves the right to require that it be revised or replaced.

Sincerely yours,

MELVIN E. KNICELEY

Rural Development Manager

cc:  Administrator, Rural Utilities Service
Attn: Water and Waste Disposal Division
Washington, DC

Bobby Lewis, State Director
Rural Development. Morgantown, WV

Community Development Manager
Summersville, WV

Tom Elgin, Accountant
Montgomery, WV
10

Wayne King, Attorney at Law
Clay,. WV

Chapman Technical Group, Ltd.
St. Albans, WV

Steptoe & Johnson, Bond Counsel
Clarksburg, WV




Attachment No. 1 to Letter of Conditions
Dated: June 28, 1996
For: Town of Clay

Project Planning Factors

The following cstimates are to be used as a basis for project planning and must not be changed
without prior approval of RUS.

SCBG 1IJDC* iDJC* RUS RUS

Project Costs Grant Grant  Loan Grant Loan Total
Consiraction 1.000.000 400,000 820.000 557.000 800.000 3.577.000
Construction Comg. 50,000 100,000  54.000 100.000 304,000
Land and Rights ' 20,000 20,000
Legal and Admin Fees 25,000 17.000 42,000
Engineering Fees 225000 35000  $0.000 50,000 99,000 489,000

Basic 273.000

Insp. 151,000

Spec. 60.000 .
Bond Counsel 15,000 15,000
Interes| 104,000 104.000
Proj. Contg, 15,000 16,000 31.000
TOTALS 1.250,000 500,000 1,000,000 677.000 1,155.000 4,582,000

* West Virginia Infrastructure and Jobs Development Councit (IJDC)

Rates Minimum Charge
Available for general domestic No bili shall be rendered for less than the
commercial, and industrial service. following amounts according to the size of

meter installed.

First  2.000gals. @ $5.75 per M gals. 5/87x 3/4" meter - $ 11.50 per month
Next  3.000 gals. @ $5.25 per M gals.. 3/4" meter-$ 17.25 per month
Over  5.000 gals. @ $4.60 per M gais. ‘?."_ I meter -§ 28.75 per month
<. P 1/2" meter-$ 57.50 per month

Minimum monthly bill - $11.50 for 2.000 gals. 2" meter-$ 92.00 per month
> 3" meter - $ 172.50 per month

Water Sold for Resale - $1.85 per 1,000 gals. 4" meter - § 287.50 per month

6" meter - $ 575.00per month
8" meter - $ 920.00per month
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Town of Clay

Delaved Payment Penalty

The abave tariff is net. On afl accounts not paid in full within twenty (20) days of date of bill,
ten percent (10%) will be added to net amount shown.

1f any bill is not paid within sixty (60) days after date, water service to the customer will be
discontinued. Water service will not be restored until all past due water bills have been paid in full
and all accrued penalties plus a reconnection charge have been paid.

Connection Charge

Prior to Construction - $50.00

After the start of construction, there shall be a charge of $300.00 for connection to the systcm,

Reconection Charge
$25.00

Use and Income Analysis

229 users@ min. gallons @ § [1.50 peruser=  $2,633.50 monthly

288 users @ 3.142 gallons @ $ 17.50 peruser=  5,040.00 monthly

204 uscrs (@ 12,789 galions 63.08 user = $12.868.32 monthl
Monthly Income from retail sales = $20,541.82

Annual Retail Sales $20,541.82 X 12 months = $246,502 annually
Annual Bulk Sales

Clay-Rone PSD:  14,400m gal. @ $1.85/m = 26,640

Clay County PSD 17,900m gal. @ $1.85/m = 33,115
Annuai Miscelianeons Operating lncome 4.500

TOTAL PROJECTED ANNUAL INCOME $310,757
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Town of Clay
Budget
Income £310.,757
Expenses
o&M $207.000
Debt Service - 89.934*
Rescrve R, 993+ $305.927
Balance and Depreciation $ 4,830%**
Operating and Maintenance Expenses
Source of Supply $ 9500
Pumping 13,000
Treatment 96.000
Transportation & Distribution 16,000
Customer Service 22,000
Administration & General 46.000
Taxes 4.000
Replacement & Additions 500
TOTAL $207.000
* Existing Debt Service $ 0.
Proposed Debt Scrvice 89.934,
Total Debt Service $ 89934
**Existing Debt Service Reserve 5 0.
Proposed Debt Service Reserve 8.993.
Total Debt Service Reserve $ 8993

***afrastructure & Jobs Development Council Bond requirement includes a 115% debt service
coverage ratio. Ten percent is included in the proposed Debt Service Reserve while the
remainder is included in “Balance and Depreciation.”




A. shmentNo.2to
Letter of Conditions
Dated: June 28, 1996
For: Town of Clay
UNITED STATES DEPARTMENT OF AGRICULTURE
RURAL DEVELOPMENT
Table of contents
Preapplication. Applications’- Complete Docket
Water and Sewer Systems
Document
Form or No, Proced. Respons. Target Date File
No. _Action Needed __Ref . Party _Date Rec'd Pos.
SF 424 Application .
for Federal 19422 _
Assistance 0&2 (a}1) © App. Have 3
Regional 1942.2
Plamning & 2 (a)}t) App.
Development
Council Review Have 3
State Clearinghouse
Review or JDC 19422
Review 2 {a}1) App. Have 3
Guide 7/8 Preliminary .
Engr. Report 2 1942.18(c) Engr. - Have 6
Bond Ordn,
or Resol. On
Outstanding Debts | 1942.17(h)  AppJ/Att. Defeased 2
Bonds or Notcs
Outstanding Debts 1 1942.17(h)  App./Att. Defeased 2
Audit for last ‘95 PSC
year of operation 1 1942.17(h)  App./Att. Report I
AD 1049 Certification 1940-M
Regarding Drug 1 1940.606
Free Workplace (b)(2) App. l ' Pas 5
Minutes Adopting
Drug Free Workplace
Program | LOC App. ot 5
1
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Document -
Form or No. Proced. Respons. Target Date File
No. Action Needed Ref Party Date Recd Pos.
1940-20 Request for Env.Info 2 1942.17(G)(7) App./Eng. Have 3

Env. Assessment
for Class 1] Actions
(Exhibit H. 1940 G) 2 1942.17 - RUS Have 3

Statement from
State Historical Preservation
Office 2 1940.304(d) App. Have 3

Comments from
Dept. of Commerce

Labor & Environ. 1942.17

Resources (DNR) 2 1) 4] App. Have 3
Comments from

U.S. Fish &

Wildlife Service 2 194217 App. Have 3
(Endangered Species) () 4]

Comments from

U.S. Forest Service 1942.17

(Wild & Scenic Rivers) 2 GX2) . App. 3
Brief Stmt. telling

how faciiity will be

operated 1 1942.17(b}(3) App. 5
Copy of

Existing

Rate Tariff 2 1942.17(h)  App. Have 8
Bill analysis for

existing systems 2 1942,17 App./Engr/Acct Have g
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Document
Form or No. Proced. Respons. Target Date File
_No. Action Needed Ref Party Date Recd Pos,
Statement reporting
the total number of 1942.17 )
potential users (hX2XiXA) App./Engr/Acct. Have 8

[942-19 Aegrcement for

Engineering 1942,17

Services 3 (1D App./Engr. Have 6

Legal Services Guide 14 -

Agreecment 1942.17 ~© App./Engr 5
(1D

Documentation on .

Setvice Area l 1942.5(a) RUS Have 3

Written Certification

from Applicant

that “Qther” credit
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Hoe
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on the - 194217
availability 2 (bX3) RUS | I - 3
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Form or No. Proced. Respons. Target Date File
No. Action Needed Ref Party Date Recd Pos.
Letter of _
Conditions 7 19425()  RUS Have. 3

1942-46 Letter of
Intent to Meet

Conditions 2 1942.5(c)  App. Hwt, 3
1940-1 Request for .

Obiligation 1942.5 :
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1942-31 Association Water
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Regarding 1940-M

Debarment 1940.606 All Appropriate

(Contractor) lea (b)) Vendors 5
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Certification Federal

Collection 1942.5
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Transer. Documents 1942,17
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L DA 'NITED STATES DEPARTMENT OF AC®ICULTURE Lrigiproar

sl KURAL DEVELOPMENT

75 High Street Fadsral Bullding, Sulte 320, Morgantown, WV 265&5—7500

304.254.4858 = 1,800.286.8228  fax 304.284.4882 « TTY/TDD 304.284.4536
June 16, 2004

The Honorable Arthur R. Jarrett
Mayor, Town of Clay

P.O. Box 55

Clay, WV 25043

RE: Amendment No. 1 to
Letter of Conditions

Dear Mayor Jarrett:

This letter, with Attachment No. 1 amends the letter of conditions dated June 28, 1996
and further established conditions which must be understood and agreed to by you
before further consideration may be given to your application. The loan and grant will
be administered on behalf of the Rural Utilities Service (RUS) by the State and Arca
staff of USDA, Rural Development. Any changes in project cost, source of funds,
scope of services, or any other significant changes in the project or applicant must be
reported to and approved by USDA, Rural Development by written amendment to this
letter. Any changes not approved by Rural Development shall be cause for
d1scnnt1numg processing of the application.

The docket may be completed on the basis of a reduced RUS loan in the amount of
$830,000, and initial RUS grant in the amount of $677,000, a subsequent RUS grant in
the amount of $1,493,000 for a total project cost of $3,000,000.

Subject to the requirements noted herein, all of the conditions of the June 28, 1996 lfetter
of conditions remain in effect and must be satisfied prior to loan and grant closing.

Extra copies of this letter are being provided for use by your engineer, attorney, bond
counsel and accountant. The enclosures and attachments listed below are attached to
the copijes as noted.

Enclosed are the following:

Attachment No. | — Project Construction Budget (All Copies)

The conditions referred to above are as follows:

Hitp://www. nurdev.usda.qoviwv

USDA Rural Developmant I3 an Equal Oppeortunity Lender, Pravider end Employer
Caomplaints of discrimination should be sant to: USDA Orector, Office of Civil Rights, Washington, D.C. 20250-9410
Rural

COMMITTED TO THE FUTURE OF RURAL COMMUNITIES

Develgpment
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1. Loan Repayment — The reduced loan will be scheduled for repayment over a
period of 40 years, The payments due the first 24 months will consist of interest
only. The remaining 456 months will be equal amortized monthly installments.
For planning purposes, use a 4.5% interest rate and a monthly ameortization factor
of 0.00459 which provides for 2 monthly payment of $3810.00.

2. Public Service Commission Approval - You must obtain PSC approval of the
project’s proposed financing and user rates as may result from this amendment to

- the letter of conditions. '

3. Ata properly called meeting, you must adopt and properly execute the following
forms, and minutes showing the adoption must be provided (you must also
provide us with a copy of the minutes showing the adoption of the forms
associated with the original letter of conditions):

RUS Bulleting 1780-12 — “Water or Waste System Grant Agreement"”

Form RD 442-7 - “Initial Operating Budget”

Form 1940-1 - - “Request for Obligation of Funds®
RUS Bulletin 1780-27 - “Loan Resolution”

Form RD 1942-46 - “Letter of Intent to Meet Conditions™

If the conditions set forth in this letter are not met within six (6) months from the date
hereof, RUS reserves the right to discontinue processing of the application. In the event
the project has not advanced fo the point of loan closing within the six-month petiod
and it is determined the Town still wishes to proceed, it will be necessary that the
proposed budget be reviewed again in detail. If, during that review, it is determined the
budget is no longer current and/or adequate, RUS reserves the right to require that it be
revised or replaced.

We believe the information herein clearly sets forth the actions which must be taken;
- however, if you have any questions, please do not hesitate to contact me.

Sincerely,

NNY N. PHILLIPS
State Director

Enclosures
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cc: RUS Rural Develop._<nt Specialist Steptoe & Jtndson
Beckley, WV Attorneys at Law
Charleston, WV
Teed & Associates
Certified Public Accountants * Boyles & Hildreth
Charleston, WV Consulting Engineers
Spencer, WV
Wayne King

Attorney at Law
Clay, WV

" pacE B4
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o Attachmeﬁ: No. s Letter of Conditions

For: Town of Clay (Water)
Date: June 16, 2004

Project Construction Budnet

PROJECT COST RUS GRANT RUS LOAN OTAL

CONSTFIUCTIOI\_I $ 1,747,000 § 608,000 $ 2,355,000

CONST. CONTINGENCY $ 88,000 $ 31000 $ 120,000

LEGAL FEES ' $ 3,700 $ 1,300 $ 5,000

BOND COUINSEL $ 1,200 § 3800 $ 15,000

ACCOUNTING $ 5050 % 1,700 $ 8,750

ENGINEERING FEES § 256000 $ 89000 $ 345000

Basic - $245,000

insp. - $85,000

Special - $15,000 .

INTEREST $ 74700 § 74,700

PROJECT CONTG. $ 58050 $§ 20500 % 78,550

TOTAL $ 2170000 § B30,000 $ 3,000,000

Rates

Availabla far gensral domestic, commoercial, and industrial servica.
First 2,000 gallons @ L $5.30 par M gailons
Next 18,000 gailons @ $4.70 per M gallons
Over 20,000 gallons @ $2.83 per M gallons

Minimum Charae
No bil! shall be rendered for less than the following amounts according to the size of meter installed.

58" x 3/4" meter
an" meter

10,80  per manth
15.90  per month

1" meter 26.50  parmonth
11/2% mater 53.00 permonth
2" metsr 84.80  per month
4" mater 265.00  parmonth
e meter 530.00  per month

8" metar

$
$
8
$
$
3 meter % 159.00 per month
$
$
% 848.00  permonth
$

Minimum Monthly Bill $10.80 for 2,000.00 gallons

- Resals Rates
$2.61 per 1,000 gallons
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The above tariff is net. On all accounts not pald in full within twenty (20) days of date of bill, ten percent (10%) will
_be added to net amount shown.

if any bill is not paid within sixty (60) deys after date, water sarvice {0 the customer will be discontinued. Water
service will not be restored untit all past due water bills have been paid In full and all accrued penalties plus 2’
reconnection charge have been paid.

Capnection Charge
Prior to Construction - $100.00

Aftar the start of construction, thare shall be a charge of $300.00 for connection to the system.

Becennection Charge
$25.00
osit
A retundable security deposit of $50.00 shall be charged to all new customers.
Water Hauled b ars

Customers who haul their own water shali be charged $5.30 per 1,000 gallons, with a minimum charge of §5.30.

LIse and Income Analysis - Ses Attached

Cash Flow Analysis - Sep Attached



United Statos Daepartment of Agriculture
Rural Development
West Virginla State Office _

October 14, 2009

RE: Amendment No. 2 to
Letter of Conditions

Dear Mayor Brown:

This letter, with Attachment No. 1 amends the letter of conditions dated June 28, 1996 and
Amended Lelter of Conditions dated June 16, 2004 and further establishes conditions which must
be understood and agreed to by you before further consideration may be given to your
application. The loan and grant will be administered by the State and Area staff of USDA, Rural
Development. Any changes in project cost, source of funds, scope of services, or any other
significant changes in the project or applicant must be reported to and approved by USDA, Rural
Development by written amendment to this letter. Any changes not approved by Rural
Development shall be cause for discontinuing processing of the application.

The docket may be completed on the basis of an RD loan in the amount of $830,000 an RD grant
in the amount of $2,170,000 and other funding in the amount of $2,100,000, for a total project
cost of $5,100,000. The other funding is planned in the form of an Army Corps of Engineers
grant in the amount of $1,000,000 and a loan and grant from West Virginia Infrastructure and
Jobs Development Council in the amount of $1,100,000.

Subject to the requirements noted herein, all of the conditions of the June 28, 1996 Letter
of conditions and the Amended Letter of Conditions dated June 16, 2004 remain in effect
and must be satisfied prior to loan and grant closing.

Extra copies of this lelter are being provided for use by your engineer, attomey, bond counsel and
accountant. The enclosures and attachments listed below are attached to the copies as noted.

Enclosed are the following:

Attachment No. 1 - Project Construction Budget (All Copies)

1550 Ear Core Road » Suile 101 « Morganiown, WV 26505
Phone: {304) 2844860 OR 1-800-295-8228 « Fax: (104) 284-4893 - TOD: (304} 2844836
Web: hilpiwew.nerdav. usda.goviwy

Committed to the fulure of rural communities.
“USDA is an equal opportunity provider, employer and lender.”

To file a complalnt of discrimination write USDA, Director, Office of Civil Righta, 1400 Independence Avenue, S.W.,
Washington, DC 20250-9410 or call {(800)795-3272 (voice) or (202) 720-6382 (TDD).



If the conditions set forth in this letter are not met within six (6) months from the date hereof,
USDA, Rurai Development reserves the right to discontinue processing of the application. In the
cvent the project has not advanced to the point of loan closing within the six-month period and it
is determined the Town still wishes to proceed, it will be necessary that the proposed budget be
reviewed again in detail. If, during that review, it is determined the budget is no longer current
and/or adequate, our agency reserves the right to require that it be revised or replaced.

We believe the information herein clearly sets forth the actions which must be taken; however, if
you have any questions, please do not hesitate to contact me.

Sincerely,

BOBEY LEWIS
State Director

Enclosures

cc: Area Specialist
Beckley, WV

Smith, Cochran & Hicks, CPA
405 Capitol Street, Suite 908
Charleston, WV 25301

Jim Hildreth, P.E.

Boyles & Hildreth, Consulting Engineers
108 Court Street

Spencer, WV 25276

West Virginia Infrastructure and Jobs Development Council
180 Association Drive
Charleston, WV 25311

‘/Goodwin & Goodwin, LLP
300 Summers Street, Suite 1500
Charleston, WV 25301

Department of the Army

Huntington District, Corps of Engineers
502 Eighth Street

Huntington, WV 25701-2070

Jeff Davis, Attorney at Law
P. 0. Box 65
Clay, WV 25043



PROJECT COST

CONSTRUCTION
CONTINGENCY
LEGAL FEES
BOND COUNSEL
ACCOUNTING
ENGINEERING FEES
Basic-$§ 245,000
Insp.-$ 85,000
Special -t 15,000
INTEREST
REGISTRAR FEE
ADMINISTRATION
PROJECT CONTG.

TOTAL

Attachment No. 1 to Letter of Condtions

For: Town of Clay

Date: QOctober ]_Z|, 2009

Project Construclion Budget

COE wWVvVLDC WVIIDC

GRANT LOAN GRANT RUS GRANT RUS LOAN TOTAL
$ 870000 $ 528580 % 425830 §$ 2,011,530 $ 525370 $ 4,361,010
$ 124470 $ 60,328 $ 184,798
$ 3,500 % 3,500
S 5,500 $ 10,000 % 15,600
$ 5,420 . $ 5580 $ 15,000
S 100,000 5 34,000 $ 211,000 $ 345,000
$ 70,550 $ 70,550
5 500 $ 500
$ 30,000 3 10,000 $ 40,000
$ 64,142 3 64,142
$ 1,000,000 $ 550,000 $ 550,000 $ 2,170,000 $& 830,000 $§ 5,100,000
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(08/09)

LOAN AGREEMENT

—

THIS LOAN AGREEMENT, made and entered into in several counterparts, by
and between the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a
governmental instrumentality and body corporate of the State of West Virginia (the
“Authority”), acting on behalf of the WEST VIRGINIA INFRASTRUCTURE AND JOBS
DEVELOPMENT COUNCIL (the “Council”), and the governmental agency designated
below (the “Governmental Agency™).

TOWN OF CLAY
(2009W-1115)

(Governmental Agency)

WHEREAS, pursuant to the provisions of Chapter 31, Article 15A of the Code
of West Virginia, 1931, as amended (the “Act”), the Authority is empowered upon request of
the Council to make loans to governmental agencies for the acquisition or construction of
projects by such governmental agencies, subject to such provisions and limitations as are
contained in the Act;

WHEREAS, the Governmental Agency constitutes a governmental agency as
defined by the Act;

WHEREAS, the Governmental Agency is authorized and empowered by the
statutes of the State to acquire, construct, improve, operate and maintain a project, as defined
by the Act, and to finance the cost of acquisition and construction of the same by borrowing
money to be evidenced by revenue bonds issued by the Governmental Agency;

WHEREAS, the Governmental Agency intends to construct, is constructing or
has constructed such a project at the location and as more particularly described and set forth
in the Application, as hereinafter defined (the “Project”);

WHEREAS, the Governmental Agency has completed and filed with the
Authority an Application for a Construction Loan with attachments and exhibits and an

1-



Amended Application for a Construction Loan also with attachments and exhibits (together,
as further revised and supplemented, the “Application”), which Application is incorporated
herein by this reference; and

WHEREAS, having reviewed the Application and made all findings required
by the Act and having available sufficient funds therefor, the Council has authorized the
Authority to lend the Governmental Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the purchase of revenue bonds of the
Governmental Agency with money in the Infrastructure Fund, subject to the Governmental
Agency's satisfaction of certain legal and other requirements of the Council's loan program
(the “Program’) as hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and the mutual
agreements hereinafter contained, the Governmental Agency and the Authority hereby agree
as follows:

ARTICLEI
Definitions

1.1  Except where the context clearly indicates otherwise, the terms
“Authority,” “cost,” “Council,” “governmental agency,” “project,” “waste water facility” and
“water facility” have the definitions and meanings ascribed to them in the Act.

1.2 “Authority” means the West Virginia Water Development Authority,
which is expected to be the original purchaser of the Bonds, acting in its administrative
capacity pursuant to Section 10 of the Act and upon authorization from the Council.

1.3 “Consulting Engineers” means the professional engineer, licensed by the
State, designated in the Application and any qualified successor thereto; provided, however,
when a Loan is made for a Project financed, in part, by the Office of Abandoned Mine
Lands, “Consulting Engineers” shall mean the West Virginia Department of Environmental
Protection, or any successor thereto.

1.4  “Infrastructure Fund” means the West Virginia Infrastructure Fund
established in accordance with Section 9 of the Act.

1.5 “Loan™ means the loan to be made by the Authority to the Governmental
Agency through the purchase of Local Bonds, as hereinafter defined, pursuant to this Loan
Agreement.

1.6 “Local Act” means the official action of the Governmental Agency
required by Section 4.1 hereof, authorizing the Local Bonds.

2.



1.7  “Local Bonds” means the revenue bonds to be issued by the
Governmental Agency pursuant to the provisions of the LLocal Statute, as hereinafter defined,
to evidence the Loan and to be purchased by the Authority, all in accordance with the
provisions of this Loan Agreement.

1.8  “Local Statute” means the specific provisions of the Code of West
Virginia, 1931, as amended pursuant to which the Local Bonds are issued.

1.9 “Operating Expenses” means the reasonable, proper and necessary costs
of operation and maintenance of the System, as hereinafter defined, as should normally and
regularly be included as such under generally accepted accounting principles.

1.10 “Project” means the project hereinabove referred to, to be constructed or
being constructed by the Governmental Agency in whole or in part with the net proceeds of
the Local Bonds.

1.11 “System” means the project owned by the Governmental Agency, of
which the Project constitutes all or to which the Project constitutes an improvement, and any
improvements thereto hereafter constructed or acquired from any sources whatsoever.

1.12 Additional terms and phrases are defined in this Loan Agreement as they
are used. :

ARTICLE Il

The Project and the System

2.1  The Project shall generally consist of the construction and acquisition of
the facilities described in the Application, to be, being or having been constructed in
accordance with plans, specifications and designs prepared for the Governmental Agency by
the Consulting Engineers, the Authority and Council having found, to the extent applicable,
that the Project is consistent with the Act.

2.2 Subject to the terms, conditions and provisions of this Loan Agreement
and the Local Act, the Governmental Agency has acquired, or shall do all things necessary to
acquire, the proposed site of the Project and shall do, is doing or has done all things
necessary to construct the Project in accordance with the plans, specifications and designs
prepared for the Governmental Agency by the Consulting Engineers.

2.3 All real estate and interests in real estate and all personal property

constituting the Project and the Project site heretofore or hereafter acquired shall at all times
be and remain the property of the Governmental Agency, subject to any mortgage lien or

3-



other security interest as is provided for in the Local Statute unless a sale or transfer of all or
a portion of said property or any interest therein is approved by the Authority and Council,

24  The Governmental Agency agrees that the Authority and the Council
and their duly authorized agents shall have the right at ail reasonable times to enter upon the
Project site and Project facilities and to examine and inspect the same. The Governmental
Agency further agrees that the Authority and the Council and their duly authorized agents
and representatives shall, prior to, during and after completion of construction and
commencement of operation of the Project, have such rights of access to the System site and
System facilities as may be reasonably necessary to accomplish all of the powers and rights
of the Authority and the Council with respect to the System pursuant to the pertinent
provisions of the Act.

2.5  The Governmental Agency shall keep complete and accurate records of
the cost of acquiring the Project site and the costs of constructing, acquiring and installing
the Project. The Governmental Agency shall permit the Authority and the Council, acting by
and through their directors or their duly authorized agents and representatives, to inspect all
books, documents, papers and records relating to the Project and the System at any and all
reasonable times for the purpose of audit and examination, and the Governmental Agency
shall submit to the Authority and the Council such documents and information as they may
reasonably require in connection with the construction, acquisition and installation of the
Project, the operation and maintenance of the System and the administration of the Loan or
of any State and federal grants or other sources of financing for the Project.

2.6  The Governmental Agency agrees that it will permit the Authority and
the Council and their agents and representatives to have access to the records of the
Governmental Agency pertaining to the operation and maintenance of the System at any
reasonable time following completion of construction of the Project and commencement of
operation thereof or if the Project is an improvement to an existing system at any reasonable
time following commencement of construction.

2.7 The Governmental Agency shall require that each construction
contractor furnish a performance bond and a payment bond, each in an amount at least equal
to one hundred percent (100%) of the contract price of the portion of the Project covered by
the particular contract as security for the faithful performance of such contract and shail
verify or have verified such bonds prior to commencement of construction.

2.8  The Governmental Agency shall require that each of its contractors and
all subcontractors maintain, during the life of the construction contract, workers'
compensation coverage, public liability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the Council and the Authority and
shall verify or have verified such insurance prior to commencement of construction. Until
the Project facilities are completed and accepted by the Governmental Agency, the
Governmental Agency or (at the option of the Governmental Agency) the contractor shall
maintain builder's risk insurance (fire and extended coverage) on a one hundred percent

-4-



(100%} basis {(completed value form) on the insurable portion of the Project, such insurance
to be made payable to the order of the Authority, the Governmental Agency, the prime
contractor and all subcontractors, as their interests may appear. If facilities of the System
which are detrimentally affected by flooding are or will be located in designated special flood
or mudslide-prone areas and if flood insurance is available at a reasonable cost, a flood
insurance policy must be obtained by the Governmental Agency on or before the Date of
Loan Closing, as hereinafter defined, and maintained so long as any of the Local Bonds is
outstanding. Prior to commencing operation of the Project, the Governmental Agency must
also obtain, and mairitain so long as any of the Local Bonds are outstanding, business
interruption insurance if available at a reasonable cost.

2.9  The Governmental Agency shall provide and maintain competent and
adequate engineering services satisfactory to the Council and the Authority covering the
supervision and inspection of the development and construction of the Project, and bearing
the responsibility of assuring that construction conforms to the plans, specifications and
designs prepared by the Consulting Engineers, which have been approved by all necessary
governmental bodies. Such engineer shall certify to the Authority, the Council and the
Governmental Agency at the completion of construction that construction is in accordance
with the approved plans, specifications and designs, or amendments thereto, approved by all
necessary governmental bodies.

2.10 The Govemnmental Agency shall at all times provide operation and
maintenance of the System in compliance with any and all State and federal standards. The
Governmental Agency shall employ qualified operating personnel properly certified by the
State to operate the System during the entire term of this Loan Agreement.

2.11 The Governmental Agency hereby covenants and agrees to comply with
all applicable laws, rules and regulations issued by the Council, the Authority or other State,
federal or local bodies in regard to the construction of the Project and operation, maintenance
and use of the System.

2.12 The Governmental Agency, commencing on the date contracts are
executed for the acquisition or construction of the Project and for two years following the
completion of acquisition or construction of the Project, shall each month complete a
Monthly Financial Report, the form of which is attached hereto as Exhibit C and
incorporated herein by reference, and forward a copy by the 10® of each month to the
Authority and Council.

2.13 The Governmental Agency shall serve the additional customers at the
location(s) as set forth in Schedule X. The Govemmental Agency shall not reduce the
amount of additional customers served by the project without the prior written approval of
the WDA Board. Following completion of the Project the Governmental Agency shall
certify to the Authority the number of customers added to the System.



2.14 The Governmental Agency shall perform an annual maintenance audit
which maintenance audit shall be submitted to the WDA and the Public Service Commission
of West Virginia.

ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

3.1  The agreement of the Authority and Council to make the Loan is subject
to the Governmental Agency's fulfillment, to the satisfaction of the Authority and the
Council, of each and all of those certain conditions precedent on or before the delivery date
for the Local Bonds, which shall be the date established pursuant to Section 3.4 hereof Said
conditions precedent are as follows:

()  The Governmental Agency shall have performed and satisfied all
of the terms and conditions to be performed and satisfied by it in this Loan Agreement;

()  The Governmental Agency shall have authorized the issuance of
and delivery to the Authority of the Local Bonds described in this Article III and in Article
1V hereof;

(c) The Governmental Agency shall either have received bids or
entered into contracts for the construction of the Project which are in an amount and
otherwise compatible with the plan of financing described in the Application; provided that,
if the Loan will refund an interim construction financing, the Governmental Agency must
either be constructing or have constructed its Project for a cost and as otherwise compatible
with the plan of financing described in the Application; and, in either case, the Authority and
the Council shall have received a certificate of the Consulting Engineers to such effect, the
form of which certificate is attached hereto as Exhibit A;

(d) The Governmental Agency shall have obtained all permits
required by the laws of the State and the federal government necessary for the construction of
the Project, and the Authority and the Council shall have received a certificate of the
Consulting Engineers to such effect;

(¢) The Governmental Agency shall have obtained all requisite
orders of and approvals from the Public Service Commission of West Virginia (the “PSC”)
and the Council necessary for the construction of the Project and operation of the System,
with all requisite appeal periods having expired without successful appeal, and the Authonty
and the Council shall have received an opinion of counsel to the Governmental Agency,
which may be local counsel to the Governmental Agency, bond counsel or special PSC
counsel but must be satisfactory to the Authority and the Council, to such effect;
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(f)  The Governmental Agency shall have obtained any and all
approvals for the issuance of the Local Bonds required by State law, and the Authority and
the Council shall have received an opinion of counsel to the Governmental Agency, which
may be local counsel to the Governmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the: Authority, to such effect;

(g) .The Governmental Agency shall have obtained any and all
approvals of rates and charges required by State law and shall have taken any other action
required to establish and impose such rates and charges (imposition of such rates and charges
is not, however, required to be effective until completion of construction of the Project), with
all requisite appeal periods having expired without successful appeal, and the Authority and
the Council shall have received an opinion of counsel to the Governmental Agency, which
may be local counsel to the Governmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority and the Council, to such effect;

()  Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(a) and 4.1(b)(ii) hereof, and the Authority and
the Council shall have received a certificate of the accountant for the Governmental Agency,
or such other person or firm experienced in the finances of governmental agencies and
satisfactory to the Authority and the Council, to such effect; and

(i}  Thenet proceeds of the Local Bonds, together with all moneys on
deposit or to be simultaneously deposited (or, with respect to proceeds of grant anticipation
notes or other indebtedness for which a binding purchase contract has been entered, to be
deposited on a date certain) and irrevocably pledged thereto and the proceeds of grants
irrevocably committed therefor, shall be sufficient to pay the costs of construction and
acquisition of the Project as set forth in the Application, and the Authority shall have
received a certificate of the Consulting Engineers, or such other person or firm experienced
in the financing of projects and satisfactory to the Authority and the Council, to such effect,
such certificate to be in form and substance satisfactory to the Authority and the Council, and
evidence satisfactory to the Authority and the Council of such irrevocably committed grants.

3.2 Subject to the terms and provisions of this Loan Agreement, the rules
and regulations promulgated by the Authority, the Council or any other appropriate State
agency and any applicable rules, regulations and procedures promulgated from time to time
by the federal government, it is hereby agreed that the Authority shall make the Loan to the
Governmental Agency and the Governmental Agency shall accept the Loan from the
Authority, and in furtherance thereof it is agreed that the Governmental Agency shall sell to
the Authority and the Authority shall make the Loan by purchasing the Local Bonds in the
principal amount and at the price set forth in Schedule X hereto. The Local Bonds shall have
such further terms and provisions as described in Article IV hereof.

3.3  The Loan shall be secured and shall be repaid in the manner hereinafter
provided in this Loan Agreement.



3.4  The Local Bonds shall be delivered to the Authority, at the offices of the
Authority, on a date designated by the Governmental Agency by written notice to the
Authority, which written notice shall be given not less than ten (10) business days prior to the
date designated; provided, however, that if the Authority is unable to accept delivery on the
date designated, the Local Bonds shall be delivered to the Authority on a date as close as
possible to the designated date and mutually agreeable to the Authority, the Council and the
Governmental Agency. The date of delivery so designated or agreed upon is hereinafter
referred to as the “Date of Loan Closing.” Notwithstanding the foregoing, the Date of Loan
Closing shall in no event occur more than ninety (90) days after the date of execution of this
Loan Agreement by the Authority or such later date as is agreed to in writing by the Council.

3.5 The Governmental Agency understands and acknowledges that it is one
of several governmental agencies which have applied to the Council for loans from the
Infrastructure Fund to finance projects and that the obligation of the Authority to make any
such loan is subject to the Council’s authorization and the Governmental Agency's fulfilling
all of the terms and conditions of this Loan Agreement on or prior to the Date of Loan
Closing. The Governmental Agency specifically recognizes that the Authority will not
purchase the Local Bonds unless and until sufficient funds are available in the Infrastructure
Fund to purchase all the Local Bonds and that, prior to execution of this Loan Agreement, the
Authority may commit to and purchase the revenue bonds of other governmental agencies for
which it has sufficient funds available.

ARTICLE IV

Local Bonds; Security for Loan;
Repayment of Loan; Interest on Loan;
Fees and Charges

4.1 The Governmental Agency shall, as one of the conditions of the
Authority to make the Loan, authorize the issuance of and issue the Local Bonds pursuant to
an official action of the Governmental Agency in accordance with the Local Statute, which
shall, as adopted or enacted, contain provisions and covenants in substantially the form as
follows, unless the specific provision or covenant 1s modified or waived by the Council:

(a)  That the gross revenues of the System shall always be used for
purposes of the System. Such gross revenues shall be used monthly, in the order of priority
listed below:

(i) to pay Operating Expenses of the System;

(ii)  totheextent not otherwise limited by any outstanding loan
resolution, indenture or other act or document and beginning on the date set forth in Schedule
X, to provide debt service on the Local Bonds by depositing in a sinking fund one-third (1/3)
of the interest payment next coming due on the Local Bonds and one-third (1/3) of the
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principal payment next coming due on the Local Bonds and, beginning three (3) months prior
to the first date of payment of principal of the Local Bonds, if the reserve account for the
Local Bonds (the "Reserve Account") was not funded from proceeds of the Local Bonds or
otherwise concurrently with the issuance thereof (which, with an approving opinion of bond
counsel to the Governmental Agency, may be with a letter of credit or surety) in an amount
equal to the maximum amount of principal and interest which will come due on the Local
Bonds in the then current or any succeeding year (the "Reserve Requirement™), by depositing
in the Reserve Account an amount not less than one-twelfth (1/12) of one-tenth (1/10) of the
Reserve Requirement or, if the Reserve Account has been so funded (whether by Local Bond
proceeds, monthly deposits or otherwise), any amount necessary to maintain the Reserve
Account at the Reserve Requirement;

(iii)  to create arenewal and replacement, or similar, fund in an
amount equal to two and one-half percent (2-1/2%) of the gross revenues from the System,
exclusive of any payments into the Reserve Account, for the purpose of improving or making
emergency repairs or replacements to the System or eliminating any deficiencies in the
Reserve Account; and

(iv)  for other legal purposes of the System, including payment
of debt service on other obligations junior, subordinate and inferior to the Local Bonds.

Provided, that if the Governmental Agency has existing outstanding
" indebtedness which has greater coverage or renewal and replacement fund requirements, then
the greater requirements will prevail until said existing indebtedness is paid in full.

(b)  Covenants substantially as follows:

(i)  That the Local Bonds shall be secured by a pledge of
either the gross or net revenues of the System, as more fully set forth in Schedule X attached
hereto and in the Local Act;

(i)  That the schedule of rates or charges for the services of the
System shall be sufficient to provide funds which, along with other revenues of the System,
will pay all Operating Expenses and leave a balance each year equal to at least one hundred
fifteen percent (115%) of the maximum amount required in any year for debt service on the
Local Bonds and all other obligations secured by a lien on or payable from the revenues of
the System prior to or on a parity with the Local Bonds or, if the Reserve Account is funded
(whether by Local Bond proceeds, monthly deposits or otherwise) at an amount equal to the
Reserve Requirement and any reserve account for any such prior or parity obligations is
funded at least at the requirement therefor, equal to at least one hundred ten percent (110%)
of the maximum amount required in any year for debt service on the Local Bonds and any
such prior or parity obligations;

(iii) That the Governmental Agency shall complete the Project
and operate and maintain the System in good condition; '
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(iv)  That, except as otherwise required by State law or with the
written consent of the Council and the Authority, the System may not be sold, mortgaged,
leased or otherwise disposed of, except as a whole, or substantially as a whole, and only if
the net proceeds to be realized shall be sufficient to pay fully all the Local Bonds
outstanding, with further restrictions on the disposition of portions of the System as are
normally contained in such covenants;

(v)  That the Governmental Agency shall not issue any other
obligations payable from the revenues of the System which rank prior to, or equally, as to
lien and security with the Local Bonds, except parity bonds which shall only be issued if net
revenues of the System prior to issuance of such parity bonds, plus reasonably projected
revenues from rate increases and the improvements to be financed by such parity bonds, shall
not be less than one hundred fifteen percent (115%) of the maximum debt service in any
succeeding year on all Local Bonds and parity bonds theretofore and then being issued and
on any obligations secured by a lien on or payable from the revenues of the System prior to
the Local Bonds and with the prior written consent of the Authority and the Council;
provided, however, that additional parity bonds may be issued to complete the Project, as
described in the Application as of the date hereof, without regard to the foregoing;

(vi) That the Govemmental Agency will carry such insurance
as is customarily carried with respect to works and properties similar to the System, including
those specified by Section 2.8 hereof;

(vii) That the Governmental Agency will not render any free
services of the System;

(viii) That the Authority may, by proper legal action, compel the
performance of the duties of the Governmental Agency under the Local Act, including the
making and collection of sufficient rates or charges for services rendered by the System, and
shall also have, in the event of a default in payment of principal of or interest on the Local
Bonds, the right to obtain the appointment of a receiver to administer the System or
construction of the Project, or both, as provided by law;

(ix)  That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, all delinquent rates and charges, if not paid when due,
shall become a lien on the premises served by the System; ;

(x)  That, to the extent legally allowable, the Governmental
Agency will not grant any franchise to provide any services which would compete with the
System;

(xi) That the Governmental Agency shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority and
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the Council, which report shall include a statement that notes whether the results of tests
disclosed instances of noncompliance that are required to be reported under government
auditing standards and, if they are, describes the instances of noncompliance and the audited
financial statements shall include a statement that notes whether the Governmental Agency's
revenues are adequate to meet its Operating Expenses and debt service and reserve
requirements;

(xii) That the Governmental Agency shall annually adopt a
detailed, balanced budget of the estimated revenues and expenditures for operation and
maintenance of the System during the succeeding fiscal year and shall submit a copy of such
budget to the Authority and the Council within 30 days of adoption thereof;

(xiii) That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, prospective users of the System shall be required to
connect thereto;

(xiv) That the proceeds of the Local Bonds, advanced from time
to time, must (a) be deposited in a construction fund, which, except as otherwise agreed to in
writing by the Authority, shall be held separate and apart from all other funds of the
Governmental Agency and on which the owners of the Local Bonds shall have a lien until
such proceeds are applied to the construction of the Project (including the repayment of any
incidental interim financing) and/or (b) be used to pay (or redeem) bond anticipation notes or
other interim financing of such Governmental Agency, the proceeds of which were used to
finance the construction of the Project; provided that, with the prior written consent of the
Authority and the Council, the proceeds of the Local Bonds may be used to fund all or a
portion of the Reserve Account, on which the owner of the Local Bonds shall have a lien as
provided herein;

(xv) That, as long as the Authority is the owner of any of the
Local Bonds, the Governmental Agency may not redeem any Local Bonds by it without the
written consent of the Authority and the Council and otherwise in compliance with this Loan
Agreement;

(xvi) Thatthe West Virginia Municipal Bond Commission (the
“Commission”) shall serve as paying agent for the Local Bonds;

(xvii} That the Governmental Agency shall on the first day of
each month (if the first day is not a business day, then the first business day of each month)
deposit with the Commission the required interest, principal and reserve account payment.
The Governmental Agency shall complete the Monthly Payment Form, attached hereto as
Exhibit D and incorporated herein by reference, and submit a copy of said form along with a
copy of the check or electronic transfer to the Authority by the 5™ day of such calendar

month. When required by the Authority, the Local Entity shall make monthly payments to the
Commission by electronic transfer;
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(xviii) That, unless it qualifies for an exception to the provisions
of Section 148 of the Internal Revenue Code of 1986, as amended, which exception shall be
set forth in an opinion of bond counsel, the Governmental Agency will furnish to the
Authority, annually, at such time as it is required to perform its rebate calculations under the
Internal Revenue Code of 1986, as amended, a certificate with respect to its rebate
calculations and, at any time, any additional information requested by the Authority;

(xix) That the Governmental Agency shall take any and all
action, or shall refrain from taking any action regarding the use of the proceeds of the Local
Bonds, as shall be deemed necessary by the Authority to maintain the exclusion from gross
income for federal income tax purposes of interest on the State’s general obligation bonds or
any bonds secured by the Local Bonds;

(xx) That the Governmental Agency shall have obtained the
certificate of the Consulting Engineer in the form attached hereto as Exhibit A, to the effect
that the Project has been or will be constructed in accordance with the approved plans,
specifications and design as submitted to the Authority and the Council, the Project is
adequate for the purposes for which it was designed, the funding plan as submitted to the
Authority and the Council is sufficient to pay the costs of acquisition and construction of the
Project and all permits required by federal and State laws for construction of the Project have
been obtained;

(xxi) That the Governmental Agency shall, to the full extent
permitted by applicable law and the rules and regulations of the PSC, terminate the services
of any water facility owned by it to any customer of the System who is delinquent in payment
of charges for services provided by the System and will not restore the services of the water
facility until all delinquent charges for the services of the System have been fully paid or, if
the water facility is not owned by the Governmental Agency, then the Governmental Agency
shall enter into a termination agreement with the water provider;

(xxii) That the Govemmental Agency shall furnish to the
Authority such information with respect to earnings on all funds constituting “gross
proceeds” of the Local Bonds (as that term is defined in the Internal Revenue Code of 1986,
as amended) from time to time as the Authority may request;

(xxiil) That the Governmental Agency shall submit all proposed
change orders to the Council for written approval. The Governmental Agency shall obtain
the written approval of the Council before expending any proceeds of the Local Bonds held
in “contingency” as set forth in the final Schedule B attached to the certificate of the
Consulting Engineer. The Governmental Agency shall obtain the written approval of the
Council before making any changes to the final Schedule B and also before expending any
proceeds of the Local Bonds available due to bid/construction/project underruns;

(xxiv) That the Governmental Agency shall list the funding
provided by the Authority and the Couricil in any press release, publication, program bulletin,
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sign or other public communication that references the Project, including but not limited to
any program document distributed in conjunction with any groundbreaking or dedication of
the Project; and

~ (xxv) That, unless it qualifies for an exception, the
Governmental Agency shall comply with all the requirements of Chapter 21, Article 1C of
the Code of West Virginia, 1931, as amended (the “West Virginia Jobs Act”) and shall
require its contractors and subcontractors to comply with the West Virginia Jobs Act. The
Governmental Agency shall provide the Council and the Authority with a certificate stating
that (I) the Governmental Agency will comply with all the requirements of the West Virginia
Jobs Act; (II) the Governmental Agency has included the provisions of the West Virginia
Jobs Act in each contract and subcontract for the Project; (1II) the Governmental Agency has
received or will receive, prior to entering into contracts or subcontracts, from each contractor
or subcontractor a certificate demonstrating compliance with Section 4 of the West Virginia
Jobs Act or waiver certificates from the West Virginia Division of Labor (“DOL"); and (IV)
the Governmental Agency will file with the DOL and the Council copies of the waiver
certificates and certified payrolls or comparable documents that include the number of
employees, the county and state wherein the employees reside and their occupation,
following the procedures established by the DOL. The monthly requisitions submitted to the
Counci) shall also certify that the Governmental Agency is monitoring compliance by its
contractors and subcontractors and that the required information has been submitted.

The Governmental Agency hereby represents and warrants that the Local Act
has been or shall be duly adopted in compliance with all necessary corporate and other action
and in accordance with applicable provisions of law. All legal matters incident to the
authorization, issuance, validity, sale and delivery of the L.ocal Bonds shall be approved
without qualification by recognized bond counsel acceptable to the Authority in substantially
the form of legal opinion attached hereto as Exhibit B.

4.2 The Loan shall be secured by the pledge and assignment by the
Governmental Agency, as effected by the Local Act, of the fees, charges and other revenues
of the Governmental Agency from the System as further set forth by and subject only to such
reservations and exceptions as are described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority and the Council.

4.3  The principal of the Loan shall be repaid by the Governmental Agency
on the days and in the years provided in Schedule X hereto. Interest payments on the Loan
shall be made by the Governmental Agency on a quarterly basis as provided in said Schedule
X.

4.4  The Loan shall bear interest from the date and at the rate or rates per
annum set forth on Schedule X hereto. Inno event shall the interest rate on or the net interest
cost of the Local Bonds exceed any statutory limitation with regard thereto.

4.5  The Local Bonds shall be delivered to the Authority in fully registered
form, transferable and exchangeable as provided in the Local Act at the expense of the
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Governmental Agency. Anything to the contrary herein notwithstanding, the Local Bonds
may be issued in one or more series, as reflected by Schedule X hereto.

4.6  The Governmental Agency agrees to expend the net proceeds of the
Local Bonds for the Project within 3 years of the issuance of the bonds which are the source
of money used to purchase the Local Bonds, unless otherwise agreed to by the Council.

‘ ARTICLE V

Certain Covenants of the Governmental Agency;
Imposition and Collection of User Charges;
Payments To Be Made by
Governmental Agency to the Authority

5.1 The Governmental Agency hereby irrevocably covenants and agrees to
comply with all of the terms, conditions and requirements of this Loan Agreement and the
Local Act. The Governmental Agency hereby further irrevocably covenants and agrees that,
as one of the conditions of the Authority to make the Loan, it has fixed and collected, or will
fix and collect, the rates, fees and other charges for the use of the Systern and will take all
such actions necessary to provide funds sufficient to produce the required sums set forth in
the Local Act and in compliance with the provisions of Subsections 4.1(a) and 4.1(b)(ii)
hereof.

52 In the event, for any reason, the schedule of rates, fees and charges
initially established for the System in connection with the L.ocal Bonds shall prove to be
insufficient to produce the required sums set forth in the Local Act and this Loan Agreement,
the Governmental Agency hereby covenants and agrees that it will, to the extent or in the
manner authorized by law, immediately adjust and increase such schedule of rates, fees and
charges (or where applicable, immediately file with the PSC for a rate increase) and take all
such actions necessary to provide funds sufficient to produce the required sums set forth in
the Local Act and this Loan Agreement.

5.3 Inthe event the Governmental Agency defaults in the payment due to
the Authority pursuant to this Loan Agreement, the amount of such default shall bear interest
at the interest rate of the installment of the Loan next due, from the date of the default unt11
the date of the payment thereof.

5.4  The Governmental Agency hereby irevocably covenants and agrees
with the Authority that, in the event of any default hereunder by the Governmental Agency,
the Authority may exercise any or all of the rights and powers granted under the Act and
State law, including, without limitation, the right to an appointment of a receiver.
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ARTICLE VI

Other Agreements of the
Governmental Acency

6.1 The Governmental Agency hereby warrants and represents that all
information provided to the Authority and the Council in this Loan Agreement, in the
Application or in any other application or documentation with respect to financing the Project
was at the time, and now s, true, correct and complete, and such information does not omit
any material fact necessary to make the statements therein, in light of the circumstances
under which they were made, not misleading. Prior to the Authority's making the Loan and
receiving the Local Bonds, the Authority and the Council shall have the right to cancel all or
any of their obligations under this Loan Agreement if (a) any representation made to the
Authority and the Council by the Governmental Agency in connection with the Loan shall be
incorrect or incomplete in any material respect or (b) the Governmental Agency has violated
any commitment made by it in its Application or in any supporting documentation or has
violated any of the terms of the Act or this Loan Agreement.

6.2 The Governmental Agency hereby covenants that it will rebate any
arnounts required by Section 148 of the Internal Revenue Code of 1986, as amended, and will
take all steps necessary to make any such rebates. In the event the Governmental Agency
fails to make any such rebates as required, then the Governmental Agency shall pay any and
all penalties, obtain a waiver from the Internal Revenue Service and take any other actions
necessary or desirable to preserve the exclusion from gross income for federal income tax
purposes of interest on the Local Bonds.

6.3  Notwithstanding Section 6.2, the Authority may at any time, in its sole
discretion, cause the rebate calculations prepared by or on behalf of the Governmental
Agency to be monitored or cause the rebate calculations for the Governmental Agency to be
prepared, in either case at the expense of the Governmental Agency.

6.4  The Governmental Agency hereby agrees to give the Authority and the
Council prior written notice of the issuance by it of any other obligations to be used for the
System, payable from the revenues of the System or from any grants for the Project or
otherwise related to the Project or the System.

6.5 The Govermmental Agency hereby agrees to file with the Authority and
the Council upon completion of acquisition and construction of the Project a schedule in
substantially the form of Amended Schedule B to the Application, setting forth the actual
costs of the Project and sources of funds therefor.
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ARTICLE VII

Miscellaneous

7.1  Additional definitions, additional terms and provisions of the Loan and
additional covenants and agreements of the Governmental Agency, if any, may be set forth in
Schedule Z attached hereto and incorporated herein by reference, with the same effect as if
contained in the text of this Loan Agreement.

7.2 Schedules X and Y shall be attached to this Loan Agreement by the
Authority as soon as practicable after the Date of Loan Closing is established and shall be
approved by an official action of the Governmental Agency supplementing the Local Act, a
certified copy of which official action shall be submitted to the Authority and the Council.

7.3 The Authority shall take all actions required by the Council in making
and enforcing this Loan Agreement.

7.4  Ifany provision of this Loan Agreement shall for any reason be held to
be invalid or unenforceable, the invalidity or unenforceability of such provision shall not
affect any of the remaining provisions of this Loan Agreement, and this Loan Agreement
shall be construed and enforced as if such invalid or unenforceable provision had not been
contained herein.

7.5  This Loan Agreement may be executed in one or more counterparts, any
of which shall be regarded for all purposes as an original and all of which constitute but one
and the same instrument. Each party agrees that it will execute any and all documents or
other instruments and take such other actions as may be necessary to give effect to the terms
of this Loan Agreement.

7.6 No waiver by either party of any term or condition of this Loan
Agreement shall be deemed or construed as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deemed to constitute a waiver of any subsequent breach,
whether of the same or of a different section, subsection, paragraph, clause, phrase or other
provision of this Loan Agreement.

7.7  This Loan Agreement supersedes all prior negotiations, representations
and agreements between the parties hereto relating to the Loan and constitutes the entire
agreement between the parties hereto in respect thereof.

7.8 The Authority acknowledges that certain terms and requirements in this
Loan Agreement may not be applicable when the Project is financed in part by the West
Virginia Department of Environmental Protection, Office of Abandoned Mine Lands and
under that circumstance those terms and requirements are specifically waived or modified as
agreed to by the Authority and set forth in the Local Act.
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7.9  Byexecution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Governmental Agency specifically recognizes that it is hereby agreeing to
sell its Local Bonds to the Authority and that such obligation may be specifically enforced or
subject to a similar equitable remedy by the Authority.

7.10 This Loan Agreement shall terminate upon the earlier of:

(1)  the end of ninety (90) days after the date of execution hereof by
‘ the Authority or such later date as is agreed to in writing by the
Council if the Governmental Agency has failed to deliver the

Local Bonds to the Authority;

(ii) termination by the Authority and the Council pursuant to
Section 6.1 hereof; or

(iii) payment in full of the principal of and interest on the Loan and

of any fees and charges owed by the Governmental Agency to
the Authority, acting on behalf of the Council.
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IN WITNESS WHEREOTF, the parties hereto have caused this Loan Agreement
to be executed by their respective duly authorized officers as of the date executed below by
the Authority.

TOWN OF CLAY

(SEAL) : By: Wfl /%W -

Its: Mayor

Attest: Date: October 16, 2009

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY
(SEAL) By: '
Its: Executive Directot”
Attest: Date: QOctober 16, 2009

Its: Secretary-Treasurer g )

{C1514087.1)
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
{Name of Bonds)
1, , Registered Professional Engineer, West
Virginia License No. , of , Consuiting
Engineers, , hereby certify as follows:

1. My firm is engineer for the acquisition and construction of

_ to the
system (the “Project”) of (the “Issuer’™), to be constructed

primarily in County, West Virginia, which acquisition and construction are
being permanently financed in part by the above-captioned bonds (the “Bonds™) of the Issuer.
Capitalized words not defined herein shall have the same meanings set forth in the bond
adopted or enacted by the Issuer on , and the Loan
Agreement by and between the Issuer and the West Virginia Water Development Authority
(the “Authority”), on behalf of the West Virginia Infrastructure and Jobs Development
Council (the “Council”), dated .

2. The Bonds are being issued for the purposes of (i) ,
and (ii) paying certain issuance and other costs in connection therewith.

3. To the best of my knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements relating
to the Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by [DEP/BPH/PSC] and any
change orders approved by the Issuer, the Council and all necessary governmental bodies; (ii)
the Project, as designed, is adequate for its intended purpose and has a useful life of at least
___years if properly operated and maintained, excepting anticipated replacements due to
normal wear and tear; (iii) the Issuer has received bids for the acquisition and construction of
the Project which are in an amount and otherwise compatible with r.he plan of financing set
forth in the Schedule B attached hereto as Exhibit A and my firm' has ascertained that all

'If another responsible party, such as the Issuer’s attorney, reviews the insurance and
payment bonds, then insert the following: [and inreliance upon the opinion of ,
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successful bidders have made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and such bonds have been
verified for accuracy; (iv) the successful bidders received any and all addenda to the original
bid documents; (v) the bid documents relating to the Project reflect the Project as approved
by the [DEP/BPH/PSC] .and the bid forms provided to the bidders contain all critical
operational components of the Project; (vi) the successful bids include prices for every item
on such bid forms; (vii) the uniform bid procedures were followed; (viii) the Issuer has
obtained all permits required by the laws of the State of West Virginia and the United States
necessary for the acquisition and construction of the Project and operation of the System; (ix)
as of the effective date thereof, *the rates and charges for the System as adopted by the Issuer
will be sufficient to comply with the provisions of the Loan Agreement; (x) the net proceeds
of the Bonds, together with all other moneys on deposit or to be simultaneously deposited
and irrevocably pledged thereto and the proceeds of grants, if any, irrevocably committed
therefor, are sufficient to pay the costs of acquisition and construction of the Project set forth
in the Schedule B attached hereto and approved by the Council; and (xi) attached hereto as
Exhibit A is the final amended “Schedule B - Final Total Cost of Project, Sources of Funds
and Costs of Financing” for the Project.

WITNESS my signature and seal on this day of

[SEAL]

By:
West Virginia License No.

Esq.] and delete “my firm has ascertained that”.

2If the Rule 42 Exhibit and/or rate structure was prepared by an accountant, then insert the
following: “In reliance upon the certificate of of even date herewith,”
at the beginning of (ix). -20-




EXHIBIT B

QPINION OF BOND COUNSEL FOR GOVERNMENTAL AGENCY

['fo Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council

300 Summers Street, Suite 980

Charleston, West Virginia 25301

West Virginia Water Development Authority
180 Association Drive
Charleston, West Virginia 25311

Ladies and Gentlemen;

We are bond counsel to (the
“Governmental Agency”), a

We have examined a certified copy of proceedings and other papers relating to
the authorization of (i) a loan agreement dated , including all
schedules and exhibits attached thereto (the “Loan Agreement”), between the Govemmental
Agency and the West Virginia Water Development Authority (the “Authority”), on behalf of
the West Virgmia Infrastructure and Jobs Development Council (the “Council”), and (ii) the
issue of a series of revenue bonds of the Governmental Agency, dated
(the “Local Bonds™), to be purchased by the Authority in accordance with the prov1510ns of
the Loan Agreement. The Local Bonds are issued in the principal amountof §__, in the
form of one bond, registered as to principal and interest to the Authority, with interest and
principal payable quarterly on March 1, June 1, September 1 and December 1 of each year,
beginning 1, , and ending . 1, , as set forth in the
“Schedule Y” attached to the Loan Agreement and mcorporated in and made a part of the
Local Bonds.

The Local Bonds are issued for the purposes of (i) , and
(ii) paying certain issuance and other costs in connection therewith.

We have also examined the  applicable provisions of
of the Code of West Virginia, 1931, as amended (the “Local
Statute™), and the bond duly adopted or enacted by the Governmental Agency
on , as supplemented by the supplemental resolution duly adopted by the
Governmental Agency on (collectively, the “Local Act”), pursuant to
and under which Local Statute and Local Act the Local Bonds are authorized and issued, and
the Loan Agreement has been undertaken. The Local Bonds are subject to redemption prior
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to maturity to the extent, at the time, under the conditions and subject to the limitations set
forth in the Local Act and the Loan Agreement.

Based upon the foregoing and upon our examination of such other documents
as we have deemed necessary, we are of the opinion as follows:

1. The Loan Agreement has been duly authorized by and executed on
behalf of the Governmental Agency and is a valid and binding special obligation of the
Governmental Agency, enforceable in accordance with the terms thereof.

2. The Loan Agreement inures to the benefit of the Authority and the
Council and cannot be amended so as to affect adversely the rights of the Authority or the
Courcil or diminish the obligations of the Governmental Agency without the consent of the
Authority and the Council.

3. The Governmental Agency is a duly organized and validly existing
, with full power and authority to acquire and
construct the Project, to operate and maintain the System, to adopt or enact the Local Act and
to issue and sell the Local Bonds, all under the Local Statute and other applicable provisions
of law.

4. The Local Act and all other necessary orders and resolutions have been
legally and effectively adopted or enacted by the Governmental Agency and constitute valid
and binding obligations of the Governmental Agency, enforceable against the Governmental
Agency in accordance with their terms. The Local Act contains provisions and covenants
substantially in the form of those set forth in Section 4.1 of the Loan Agreement.

5. The Local Bonds have been duly authorized, issued, executed and
delivered by the Govemmental Agency to the Authority and are valid, legally enforceable
and binding special obligations of the Governmental Agency, payable from the net or gross
revenues of the System set forth in the Local Act and secured by a first lien on and pledge of
the net or gross revenues of the System, all in accordance with the terms of the Local Bonds
and the Local Act.

6. The Local Bonds are, by statute, exempt , and under
existing statutes and court decisions of the United States of America, as presently written and
applied, the interest on the Local Bonds is excludable from the gross income of the recipients
thereof for federal income tax purposes.

No opinion is given herein as to the effect upon enforceability of the Local
Bonds of bankruptcy, insolvency, reorganization, moratorium and other laws affecting
creditors’ rights or in the exercise of judicial discretion in appropriate cases.

We have examined the executed and authenticated Local Bond numbered R-1,
and in our opinion the form of said bond and its execution and authentication are regular and
PIOpEI.

Very truly yours,

_29-



EXHIBIT C

MONTHLY FINANCIAL REPORT

Name of Governmental Agency
Name of Bond Issue(s)

Type of Project

Fiscal Year

Current
Item Month

1. Gross Revenues

Water Wastewater
Report Month ~
Budget
Year To
Total Budget Date Minus
Year Year Total Year
To Date To Date To Date

2. Operating Expenses

3. Bond Payments:
Type of Issue

Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4. Renewal and

Replacement
Fund Deposits

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

Item 1 You will need a copy of the current fiscal year budget adopted by the Governmental
Agency to complete Items 1 and 2. In Item 1, provide the amount of actual
Gross Revenues for the current month and the total amount year-to-date in the
respective columns. Divide the budgeted annual Gross Revenues by 12. For
example, if Gross Revenues of $1,200 are anticipated to be received for the
year, each month the base would be increased by $100 ($1,200/12). This is the
incremerital amount for the Budget Year-to-Date column.

Item 2 Provide the amount of actual Operating Expenses for the current month and the total
amount year-to-date in the respective columns. Any administrative fee should
be included in the Operating Expenses. Divide the budgeted annual Operating
Expenses by 12. For example, if Operating Expenses of $900 are anticipated
to be incurred for the year, each month the base would be increased by $75
($900/12). This is the incremental amount for the Budget Year-to-Date
column.

Item 3 Provide the Bond Payments (principal, interest and reserve account) for all the
outstanding bonds of the Governmental Agency according to the source of
funding. For example, Clean Water State Revolving Fund loan from
Department of Environmental Protection, Drinking Water Treatment
Revolving Fund loan from Bureau for Public Health, Infrastructure Fund loan
from Infrastructure and Jobs Development Counclil, or a loan from the Water
Development Authority, etc.

Item 4 Provide the amount deposited into the Renewal and Replacement Fund each month.
This amount is equal to 2.5% of Gross Revenues minus the total reserve
account payments included in Item 3. If Gross Revenues are $1,200, then $30
(2.5% of $1,200), LESS the amount of all reserve account payments in Itemn 3
should be deposited into the Renewal and Replacement Fund. The money in
the Renewal and Replacement Fund should be kept separate and apart from all
other funds of the Governmental Agency.

The Governmental Agency must complete the Monthly Financial Report and forward it
to the Water Development Authority by the 10® day of each month, commencing on the
date contracts are executed for the acquisition or construction of the Project and for
two years following the completion of acquisition or construction of the Project.
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EXHIBIT D
MONTHLY PAYMENT FORM

West Virginia Water Developfnent Authority -
180 Association Drive
Charleston, WV 25311

Re:  [Name of bond issue]

Ladies and Gentlemen:

The following deposits were made to the West Virginia Municipal Bond
Commission on behalf of [Name of Governmental Agency] on [Date].

Sinking Fund:
Interest
Principal

Total:

& e B &9

Reserve Account:

Witness my signature this ___ day of

[Name of Governmental Agency]

By:

Authorized Officer

Enclosure: copy of check(s)
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SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $550,000
Purchase Price o_f Local Bonds  $550,000

The Local Bonds shall bear no interest. Commencing June 1, 2011, principal
on the Local Bonds is payable quarterly. Quarterly payments will be made on March 1, June
1, September 1 and December 1 of each year as set forth on the Schedule Y attached hereto
and incorporated herein by reference.

The Governmental Agency shall authorize the Commission to electronically
debit its monthly payments. The Commission will make quarterly payments to the Authority
at such address as is given to the Commission in writing by the Aunthority.

The Local Bonds are fully registered in the name of the Authority as to interest,
if any, and principal and the Local Bonds shall grant the Authority a first lien on the gross or
net revenues of the Governmental Agency’s system as provided in the Local Act.

The Governmental Agency may prepay the Local Bonds in full at any time at
the price of par but only with the Council’s written consent. The Governmental Agency shall
request approval from the Authority and Council in writing of any proposed debt which will
be issued by the Governmental Agency on a parity with the Local Bonds which request must
be filed at Jeast 60 days prior to the intended date of issuance.

As of the date of the Loan Agreement, the Local Bonds are on a parity as to
liens, pledge and source of and security for payment with the following obligations of the
Governmental Agency: Town of Clay Combined Waterworks and Sewerage System Revenue
Bonds, Series 1998 A (United States Department of Agriculture) and Series 1998 B (West
Virginia Infrastructure Fund).

Number of New Customers to Be Served: 0
Location: N/A
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SCHEDULE Z

None.
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$550,000
TOWN OF CLAY
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

REQUEST AND AUTHORIZATION TO
AUTHENTICATE AND DELIVER B BOND

Qctober 16, 2009

Mr. Greg Gency, President
Clay County Bank, Inc.
150 Main Street

Clay, WV 25043-0239

Dear Mr. Gency:

We herewith hand to you, duly executed, the $550,000 Town of Clay, Combined
Waterworks and Sewerage System Revenue Bond, Series 2009 B (West Virginia Infrastructure
Fund), in the form of one bond, numbered BR-1, dated the date hereof (the “Bond™), issued by the
Town of Clay (the “Issuer”), authorized to be issued under and pursuant to the Bond Ordinance
enacted on October 13, 2009 (the “Ordinance™). Other defined terms herein shall have the
meanings respectively given such terms in the Ordinance.

You have received all the documents required to be filed with you pursuant to the
Ordinance.

You are hereby requested and authorized to authenticate, register and deliver the
Bond on behalf of the Issuer to the West Virginia Water Development Authority, acting on behalf
of the West Virginia Infrastructure and Jobs Development Council, as the Purchaser of the Bond,
upon payment to the Issuer of $12,460.00, being the first advance of the principal of the Bond.

TOWN OF CLAY

BY%’%‘@‘%Z@W‘\
ayor
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TOWN OF CLAY, & municipel corparation
QF
CLAY, WEST VIRGINIA .
RATES, RULES AND REGULATIONS FOR FURNISHING
WATER
at Clay and Maysel, Clay County, West Virginia
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TOWN OF CLAY (Water) P.S.C. W.VA. Tariff No. 9
Original Sheet No. 2

RULES AND REGULATIONS

I. Rules and Regulations for the Government of Water Utilities, adopted by the Public
Service Commission of West Virginia, and now in effect, and all amendments thereto and
modifications thereof hereafter made by said Commission.

CADQCUMENTS AND SETTINGSWILL. GOODWINGCODWINWLOCAL SETTINGS\TEMPORARY INTERNET FILES\QLKHC\CLAY_#09W_(CURRENT).DOC



TOWN OF CLAY (Water) P.S.C. W VA, Tariff No. 9
Original Sheet No. 3

(C) APPLICABILITY
Applicable within entire area served.

(C) AVAILABILITY QF SERVICE
Available for general domestic, commercial and industrial service.

(C,I) METERED RATES
For all customers with meter water supply:

First 2,000 gallons used per month $6.51 per 1,000 gallons
Next 18,000 gallons used per month 5.05 per 1,000 gallons
All Over 20,000 galions used per month 3.48 per 1,000 gallons

(C,) MINIMUM CHARGE
No monthly bill will be rendered for less than the following amounts, according to the
size of the meter instalied:

5/8 inch meter $ 13.02

3/4 inch meter $ 19.53

1 inch meter $ 3255

1 -1/2 inch meter $ 65.10

2 inch meter $ 104.16

3 inch meter $ 19530

4 inch meter $ 325.50

6 inch meter $ 651.00

8 inch meter $1,041.60

(C.I) RESALERATE

Sales for resale $3.16 per 1,000 gallons

Applicable to Clay County PSD and Clay — Roane PSD

(C) DELAYED PAYMENT PENALTY
The above tariffis net. On all current usage billings not paid within twenty (20) days, ten
(10) percent will be added to the net current amount unpaid. This delayed payment
penalty is not interest and is to be collected only once for each bill where it is appropriate.

(C) Indicates change in text
(I)  Indicates increase

CADQCUMENTS AND SETTINGSW0ILL GOODWINGQODWINLOCAL SETTINGS\TTEMPORARY INTERNET FILES\OLKBCWCLAY_ROIW_(CURRENT).DOC



TOWN OF CLAY (Water) P.S.C. W VA, Tariff No. 9
Original Sheet No. 4

(C,) CONNECTION CHARGE
A service charge of Three Hundred Dollars ($300.00) shall be made for each separate
. connection to the water system from and after the effective date of passage of the Town
ordinance.

(N) DISCONNECTION FOR NON-PAYMENT
If any bill is not paid within sixty (60) days after the date of the bill, service to the
customer will be disconnected and will not be restored until all past due bills have been
paid in full and all accrued penalties plus a reconnection charge have been paid.

(C) RECONNECTION CHARGE
The reconnection charge shall be $25.00

(C) DEPOSIT
A deposit fee of fifty ($50.00) shall be required of each customer prior to being connected
or reconnected. Said deposit shall be refunded to the customer after the customer has
paid all bills in full for 12 consecutive months.

(C,I) LEAK ADJUSTMENT INCREMENT $0.90 per 1000 gallons
To be used when the bill reflects unusual consumption which can be attributed to eligible
leakage on customer’s side of the meter. This rate is used to calculate consumption above
the customers’ historical usage.

WATER HAULED BY CUSTOMERS
Customers who haul their own water shall be charged $6.14 per 1,000 gallons, with a
minimum charge of $6.14.

PUBLIC FIRE PROTECTION SERVICE
The Town of Clay shall pay a public fire service of $120.00 per annum, payable in twelve
equal monthly payments. This charge covers all water system facilities existing at the
Town of Clay, which are use in whole or in part for public fire service.

(C) Indicates change in text
(I)  Indicates increase

CADOCUMENTS AND SETTINGS\BILL.GOODWINGOODWINILOCAL SETTINGSITEMPORARY INTERNET FILESVWOLKBCWLAY_#09W_(CURRENT).DOG



TOWN OF CLAY (Water) P.S.C. W.VA. Tariff No. 9
Original Sheet No. 5

CADOCUMENTS AND SETTINGSEILL. GOODWINGOODWINIWLOCAL SETTINGSATEMPORARY INTERNET FILES\OLKBO\CLAY_#09W_(CURRENT).DOC
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TOWN OF CLAY, a municipal corporation

CLAY, WEST VIRGINTA
RATES, RULES AND REGULATIONS FOR|FURNISHING
SEWERAGE AND SEWAGE DISPOSJi\L SERVICE
at Clay, Clay County, West Virginja
Filed with THE PUBLIC SERVICE COIL[MISSION
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Issued August 20, 2009

Effective for service rendered on or after August 7, 2009
Ior as otherwise provided herein

Adopted by Town Council

Issued by THE TO OF CLAY, a municipal utility
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SEP-23-29@9 12:49 From: To:130434949652 Page:18-11

THE TOWN OF CLAY (Sewer) P.S.C. W.Va. Taxiff No. 7
] Original Sheet No. 1

RULES AND REGULATIONS

I. Rules and Regulations for the Governmeni of Sewerage Utilities, adopted by the
Public Service Commission of West Virginia, and now in effect, and all amendments
thereto and modifications thereof hereafter made by said Commission.

TATAMPFASEWERCLAY_#TS_(QUNRENT).DOC
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THE TOWN OF CLAY (Sewer) P.S.C. W. Va. No. 7
' Original Sheet No. 2

(C) APPLICABHITY
Applicable inside the Town of Clay.

AVAILABILITY OF SERVICE
Available for general domestic, commercial and industrial service
(CI) RATES:
For all customers with sewer service:
First 2,000 gallons $11.31 per 1,000 gallons
All over 2,000 gallons $11.31 per 1,000 gallons

(C.) MINIMUM CHARGE
No monthly bill will be rendered for less than $22.62.

DELAYED PAYMENT PENALTY
All sewer bills are payable when rendered. All accounts not paid in full within
twenty (20) days of the date of the bill, ten percent (10%) penaity shall be added to
the net amount shown,

RECONNECT FEE
$25.00

TAP FEE
$325.00

DEPOSIT
$50.00

DISCONNECT FOR NON-PAYMENT

If any bill is not paid within 60 days from the date of the hill, water service to the
customer will be discontinued and will not be restored until all past due bills have
been paid in full, together will all penalty charges, sibject to applicable rules of the
Public Service commission of West Virginia.

(C) Indicates change in text
(D  Indicates increasc

TATARIFFS\SEWERVCLAY_F?3, (CURRENT) DOC
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PUBLISHERS CERTIFICATE OF PUBLICATION

CLAY COUNTY FREE PRESS

CLAY, WEST VIRGINIA 25043-0180

I, Clinton Nichols, Publisher of the
Clay County Free Press, a Newspaper of
General Circulation, Published at Clay, in
the county of Clay, West Virginia, do
Certify that the attached:

' Lﬁ,rm {
J
was published in said Newspaper for

4D

consecutive weeks, to-wit, in its issues of

?ig?gz * %%,2: , 20 _pg .

Publisher

Taken, Sworn to and Subscribed by the said
Clintion Nichols before me, in Clay County,
West Virginia this l] dayof _ TTunec

20_ 09

Ndary Public

My commission expire | 20 ]9
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PUBLISHERS CERTIFICATE OF PUBLICATION

CLAY COUNTY FREE PRESS

CLAY, WEST VIRGINIA 25043- 0180

TownofCl = ; )
I, Clinton Nichols, Publisher o- Anordlnanoesetti mmmmsmrmaa.mmwmofmem
_i_sglf_lslemofmatDWnofGIay : .
& Tdwn:council:of Clay: herel:m Ordélns' o
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S r-8ewar services: \ 3 a enaral- Jomes, ComIgercial; an
General Circulation, Published at Cl .inqustial ‘isérs: and ik '-m‘ng - 5 : Set\.ger__
mmmandng 3

Clay County Free Press, a Newspaj

the county of Clay, West Vlrgmlv

Certify that the attached: 'Applmb.,w i
“Applicable i inside the Town
Apphqablllty of. Serwqa'- o
L i Availl ble: fof y
eg o :

was published in said Newspaper fc Mﬁ.,,mum cha,ge
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Minutes of the Regular Meeting of Town of Clay Town Council
June 2, 2009 .
Council accepted the resignation of Liyn Drake,

Joyce Gibson made the motion to appoint Dwana Murphy as Interim Recorder.
Arthur Jarrett, second,, none opposed.

Betty Murphy made the motion to approve the minutes.
Glady Lanham second, none opposed.

Arthur Jarrett made the motion to approve the bills.
Joyce Gibson second, none opposed.

Clinton Nichols came before council asking that he be allowed to make a driveway on the upper
side of the Clay Post Office, council approved

Council told the Mayor to get lease signed with Telford and move the office this month.
Council informed the Mayor to juggle the sewer bills until the new rate increase went into effect.

Arthur Jarrett mace the motion to adjourn.
Glady Lanham second, none opposed.




Minutes of the Public Hearing on the Sewer Rate QOrdinance.
JUne 23, 2009 :

Meeting called to order by the Mayor @ 6:00pm.

Jerry Summers, and Nona Carie were present to talk about water pressure in Pisgah, Mayor will
look into it.

Andy Waddell says no to the Sewer Rate Increase, he says that you can get the loan that you
have lowered. Andy is againt the sewer rate increase.

Mimutes of the Special Council Meeting June 23, 2009

Jerry Stover read the Sewer Ordinance for the senond time.

Arthur Jarrett made the motion to apporve the 2nd reading of the sewer rate increase ordinance.
Jerry Stover second, none oppased ordinance passed.

Arthur Jarrett made the motien to adjourn.
Jerry Stover second, none opposed.

W//W&(

Loty
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Minutes of the Hearing and Special Town Council
Meeting held May 20, 2008 - Second Reading of the
Water Rate Increase Ordinance

Present: Mayor Jack Brown, Recorder D. Llyn Drake, Council Members: Jerry Stover,
Glade Lanham, Arthur Jarrett

Mayor Jack Brown callcd for the hearing to be open at 5:00pm

e Mayor called for any protests or comments rcgarding the Water Rate Increase Ordinance
oy -~ no one came forward _
| @7-te-.- .. .- Thearingclosed by the Mayor at 5:30 p.m.

Iy L

Mayor opened the special meeling and called the same to order.

Recorder, D. Llyn Drake, provided a second reading of the proposcd Water Rate Increasc
Ordinance : '

Mayor-Brown called for a vote on aceepting the second reading, P, Llyn Drake moved J
for approval of the second reading; Arthur Jarrett seconded the Motion, Motin carried by
Council voting “ayc”

Arthur Jarrett moved we adjown; Glada Lanham seconded Motion.

VEEYY o

Lo | July 1,2008 _ Recorder
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TOWN OF CLAY

ORDINANCE

WHEREAS, the below Ordinance, on first reading; second reading; adoption; publication and

posting was deficient In that the "METERED RATES" were Inaccurate and should have
read as follows with the necessary changes highlighted and underiined:

" METERED RATE:

For ell customers with meter water supply:

First 2000 gallons per month $6.51 per 1000 gallons
Nexi 18,000 gallons per month $5.05 per 1000 gaollons
All over 20,000 gallons per month $3.48 per 1000 pallons"

WHEREFOQORE, Town uf Clay desires 10 RE-ENACT the Ordinance to include the accurale
informarion as stared above and does hereby offer:

AN ORDINANCE SETTING FORTH WATER RATES; CONNECTION
CHARGES; RECONNECTION CHARGES; DELAYED PAYMENT PENALTY
AND OTHER CHARGES FOR SERVICE T0O CUSTOMERS OF THE WATER
WORKS SYSTEM OF THE TOWN OF CLAY.

THE TOWN COUNCIL OF CLAY HEREBY ORDAINS: The foliowing rules, rates and charges

are hereby fixed, determined and established for water services provided to all general domestic,
commercial and industrial users an customers of the Town of Clay Municipal Waterworks System,
commencing upon the effective daw as hereinafier provided and in accordance with the following

Rates and Schedules:

1. SCHED " WATER H, :
HEDUL

APPLICABILITY:

Applicable within entire area served,

Al BILIT vi
Available for gencral domesuc commercial and industrial service.

METERED RATE:

For all customers with meter water supply:

= 1



SEP-23-2089 12:47 From: Ta: 13043449652 Page: 3711

First 2000 gallons per month $6.51 per 1000 gallons

Next 18,000 gallons per month ~$5.05 per 1000 galions

All over 20,000 gallons per month $3.48 per 1000 gallons
MINIMUM CHARGE:

No monthly bill will be rendered for less than the following amounts, according to the size
of the meter installed:

5/8-inch meter $13.02
Y/4-inch meter $19.53
l-inch meter $32.55

1 Y-inch meter $65.10
2-inch meter $104.16
3-inch meter $195.30
4-inch meter $325.50
6-inch meler $651.00
8-inch meter $1,041.,60

RESALE RATE:
Sales for resale $3.16 per 1000 gallons

Applicable 10 Ciay County PSD and Clay--Roane PSD

ELAYED P T PE TY:

The above 1ari{l'is net. On all current usage billings not paid within twenty (20) days, en
{10) percent will be added 10 the net current amount unpaid. This delayed payment penalty is not
interest and is 1o be collected only once for each bill where it is appropriate.

COLLECTION CHARGE:

A service charge of Three Hundred Dollars ($300.00) shall be made for sach separate
connection to the water system fram and after the effective date of passage of the Town Ordinance.

i N FOR NON- NT:
If any bill is not paid within sixty (60) days after the date of the bill, service to the customer
will be disconnected an will not be restored until all past due bills have been paid in full and all
accrued penalties plus a reconnection charge have been paid.

RECONNECTION CHARGE:

The reconnection charge shall be $25.00.
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DEPQOSIT:

A deposit of fifty ($50.00) shall be required of each customer prior (o being connected or
reconneeted. Said deposit shall be refunded to the customer alter the customer has paid ali bills in
full for 12 consecutive months.

AK ADJUSTMENT I - 30,90 per 1600 gallons

To be used when the bill reflects unusual consumption which can be atuributed to eligible
leakage on customer’s side of the meter. This rate is used to celculate consumption above the
customers' historical usage.

ECT, tFFECTIVE DAT,

The Schedule No. 1- Water Rates, delayed payment penalty, tap fees, reconnection charge,
leak adjustment raie and other charges provided herein shall become effective forty-five(45) days
aller final enactmem hereof, or as soon as Lhe same may be approved by the Public Service
Commission of West Virginia.

¥ PARABILITY, F, // N

The provisions of the Ordinance are separable and il any clause, provision or section hereof
shall be held void or unenforceable by the Wesl Virginia Public Service Commission or any Court
of competent jurisdiction such as holding shall not affect the remainder of this Ordinance. Upon the
effective date hereol all Ordinances are, Lo the extent of such conflicts, hereby repealed and (o the
extent that the provisions of the Ordinance do not touch upon the provisions of prior Ordinances,
resolutions, orders or parts thereof, the same shall remain in full force and effect.

i . STATL/T TICEAND yi

Upon introduction hereof, the Recorder shall cause there to be published a copy of this
Ordinance once a week for two (2) successive weeks within a period of fourteen (14) consecutive
duys, with as least six (6) days belween each publication in the Clay County Free Press, a qualified
newspaper of general circulation in the Town of Clay and said notice shall state that this Ordinance
has been introduced and that any person inlerested may appear before Council on Tucsday, May 20,
2008 at 5:00 p.m., ar which time a public hearing shall be held on this matier and which date is not
less than ten (10) duys after the first publication of the Ordinance and Notice, and present any
vomment or protest thereto, {ollawing which hearing Council shall take such action as it shall deem
proper. Copies of this Ordinance shall be available to the public for inspection at the Office of the
Recorder, Town Hall, Clay, West Virginia.

First Reading: May 6, 2008

Second Reading: May 20, 2008
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TOWN OF CLAY, WEST VIRGINIA
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS
SERIES 2009 A (UNITED STATES DEPARTMENT OF AGRICULTURE) AND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

GENERAL CERTIFICATE

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING
NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
SIGNATURES

INCUMBENCY AND OFFICIAL NAME

PUBLIC SERVICE COMMISSION ORDER

LAND AND RIGHTS-OF-WAY

9. MEETINGS

10. INSURANCE

11. RATES

12. TRUTH AND ACCURACY

13. SPECIMEN BONDS

14. BOND PROCEEDS

15. PRIVATE USE OF FACILITIES

16. NO FEDERAL GUARANTY

17. CONFLICT OF INTEREST

18. CLEAN WATER ACT

19. COUNTERPARTS

PN R WD =

We, the undersigned MAYOR and RECORDER of the TOWN OF CLAY, Clay County,
West Virginia (the “Town”), and the undersigned ATTORNEY for said Town, hereby certify in
connection with the Town of Clay, Combined Waterworks and Sewerage System Revenue Bond,
Series 2009 A (United States Department of Agriculture} (the “Series 2009 A Bond”), in the
aggregate principal amount of $830,000, numbered AR-1, dated the date hereof and bearing interest
at the rate of four and 25/100 percent (4.25 %), and the Town of Clay, Combined Waterworks and
Sewerage System Revenue Bond, Series 2009 B (West Virginia Infrastructure Fund) (the “Series
2009 B Bond” and, together with the Series 2009 A Bond, the “Series 2009 Bonds™), in the
aggregate principal amount of $550,000, numbered BR-1, dated the date hereof and bearing interest
at the rate of zero percent (0 %), as follows:

1. TERMS: All capitalized words and terms used in this General Certificate and not
otherwise defined herein shall have the same meaning as in the Ordinance enacted by the Town
Council (the “Council”) and effective on October 13, 2009 (the “Ordinance™).

2. NO LITIGATION: No controversy or litigation of any nature is now pending, or, to the
knowledge of any of the undersigned, threatened, restraining, enjoining or affecting the issuance
and delivery of the Series 2009 Bonds; nor questioning the proceedings and authority by which the
Council authorized the issuance and sale of the Series 2009 Bonds; nor affecting the validity of the



Series 2009 Bonds or any provisions made or authorized for the payment thereof, including, but not
limited to the pledge of Gross Revenues of the System for such payment; nor questioning the
existence of the Town or the title of the members or officers of the Town or the Council to their
respective offices; nor questioning the acquisition, construction and equipping of certain additions,
betterments and improvements to the combined waterworks and sewerage system facilities of the
Town (the “System™), which is being financed out of the proceeds of sale of the Series 2009 Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable approvals and
certificates required by law for the acquisition, construction and equipping of the Project, the
operation of the System and the issuance of the Series 2009 Bonds have been or will be duly and
timely obtained and remain in full force and effect, including approval by the Public Service
Commission of West Virginia. Competitive bids for construction of the Project will be solicited in
accordance with West Virginia law. The Issuer has procured the services of the Consulting
Engineers in accordance with Chapter 5G, Article 1 of the West Virginia Code of 1931, as
amended.

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has been no
adverse change in the financial condition of the Town or the System since the approval of the
Ordinance. There has been no adverse change in the financial condition of the Town or the System
since the approval by United States Department of Agriculture, Rural Utilities Service (the
“Government”) and the West Virginia Infrastructure and Jobs Development Council (the “Council™)
of loans to assist in the acquisition, construction and equipping of the Project. Upon issuance and
delivery of the Series 2009 Bonds, the Town will have the Series 2009 Bonds and its Combined
Waterworks and Sewerage Systern Revenue Bond, Series 1998 A (United States Department of
Agriculture) and Series 1998 B (West Virginia Infrastructure Fund) (collectively, the “Prior
Bonds™), as debt outstanding, all of which constitute a first parity lien on the Gross Revenues of the
System. The Town has obtained the consent of the holders of the Pror Bonds to the issuance of the
Series 2009 Bonds.

5. SIGNATURES: The undersigned MAYOR and RECORDER are the duly elected or
appointed, qualified and serving officials as indicated by the official titles opposite their signatures
below, are duly authorized to execute and seal the Series 2009 Bonds for the Town, and on the date
hereof have signed and sealed the Series 2009 Bonds for the Town. - The seal appearing hereon and
on the Series 2009 Bonds is the only official seal of the Town.

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of the Town is
“Town of Clay”, and it is a municipality, public corporation and political subdivision duly created
under the laws of the State of West Virginia in Clay County of said State. The governing body of
the Town is the Mayor, Recorder and the Town Council of six (6) council members, whose names,
terms and offices are as follows:

Date of Termination
Name of Office Office
Wallace J. Brown June 30, 2011 Mayor
Dwana Murphy June 30, 2011 Recorder



Betty T. Murphy June 30, 2011 Council Member

Joyce S. Gibson June 30, 2011 Council Member
Arthur Jarrett June 30, 2011 ] Council Member
(Glada Lanham June 30, 2011 Council Member
Jerry Stover June 30, 2011 Council Member

The duly appointed and acting Attorney for the Town is Jeffery A, Davis, Clay, West
Virginia.

7. PUBLIC SERVICE COMMISSION ORDER: The Town covenants that it has filed any
information with the PSC and taken any other actions required to maintain the PSC Recommended
Decision entered on October 8, 2008, which become final on October 28, 2008, in Case No. 08-
0586-W-CN, in full force and effect, with the time for rehearing and appeal having expired.

8. LAND AND RIGHTS-OF-WAY: All land in fee simple and all rights-of-way and
easements necessary for the construction, operation and maintenance of this System have been
acquired or can and will be acquired by purchase, or, if necessary, by condemnation by the Town
and are adequate for such purposes and are not or will not be subject to any liens, encumbrances,
reservations or exceptions which would adversely affect or interfere in any way with the use thereof
for such purposes. The costs thereof, including costs of any properties which may have to be
acquired by condemnation are, in the opinion of all the undersigned, within the ability of the Town
to pay for the same without jeopardizing the secunty of or payments on the Series 2009 Bonds.

9. MEETINGS: All actions, ordinances, Ordinances, orders and agreements taken, adopted
and entered into by or on behalf of the Town in any way connected with the acquisition,
construction, equipping and financing of the Project and the operation of the System were
authorized or adopted at meetings of the Council duly called and held pursuant to all applicable
statutes and the customary procedure of the Council, and a quorum of duly appointed, qualified and
acting members of the Council was present and acting at all times during all such meetings. All
notices required to be posted and/or published were so posted and/or published.

10. INSURANCE: The Town will maintain or, as appropriate, will require all contractors
to maintain Workers' Compensation, public liability and property damage insurance, standard
hazard insurance, builder's risk insurance, flood insurance and business interruption insurance,
where applicable, in accordance with the Ordinance.

11. RATES: Based upon information submitted by the Consulting Engineers and an
independent Certified Public Accountant, the rates and charges for the System which were
authorized on May 20, 2008 and June 23, 2009, and remain in full force and effect, will, so long as
the Series 2009 Bonds are outstanding, provide Gross Revenues sufficient to pay (a) the interest
upon the Series 2009 Bonds and the Prior Bonds, (b) the necessary fiscal agency charges, (¢) the
principal amount of the Series 2009 Bonds and the Prior Bonds at or before its maturity, (d) a
margin of safety or reserve for such Series 2009 Bonds and the Prior Bonds and for the payment
into the reserve account created on account of the Series 2009 Bonds, and (e) meet the requirements
set forth in the Ordinance.



12. TRUTH AND ACCURACY: As of the date hereof, Wallace Brown, Mayor, and
Dwana Murphy, Recorder, hereby certify that the copies of documents previously or on the date
hereof certified by them as being true and accurate are true and accurate as of the date hereof and
that none of such documents have been repealed, rescinded, amended or otherwise modified.

13. SPECIMEN BONDS: Attached hereto as Exhibit A are specimens of the Series 2009
Bonds, which, except as to execution and authentication, are identical in all respects with such
Series 2009 Bonds this day delivered to the Government and the West Virginia Water Development
Authority (the “Authority”), for the benefit of the Council, and being substantially in the form
prescribed in the Ordinance.

14. BOND PROCEEDS: On the date hereof, the Town received $149,049.75 from the
Government and $12,460.00 from the Authority, being portions of the principal amounts of the
Series 2009 Bonds and more than a de minimis amount of the proceeds of the Series 2009 Bonds.
The balance of the principal amount of the Series 2009 Bonds will be advanced to the Town as
acquisition, construction and equipping of the Project progresses.

15. PRIVATE USE OF FACILITIES: The Town shall at all times take, and refrain from
taking, and shall not fail to take, any and all actions necessary in order to assure the initial and
continued tax-exempt status of the Series 2009 Bonds and the interest thereon. Less than ten
percent {10%) of the proceeds of the Series 2009 Bonds will be used, directly or indirectly, for any
private business use, and less than ten percent (10%) of the payment of principal of, or the interest
on, such issue, under the terms of such issue or any underlying arrangement, is, directly or
indirectly, secured by any interest in property used or to be used for a private business use,
payments in respect of such property, or to be derived from payments (whether or not to the Town)
in respect of property, or borrowed money, used or to be used for a private business use. None of
the proceeds of the Series 2009 Bonds will be used, directly or indirectly, for any private business
use which is not related to the governmental use of the proceeds of the Series 2009 Bonds, including
the disproportionate related business use of the proceeds of the Series 2009 Bonds, and none of the
payment of principal on, or the interest on, such issue, under the terms of any underlying
arrangement, is, directly or indirectly, secured by any interest in property used, or to be used for a
private business use, payments in respect of such property or to be derived from payments (whether
or not to the Issuer) in respect of property, or borrowed money, used or to be used for a private
business use with respect to such private business use, which is not related to any government use of
such proceeds, including the disproportionate business use of the issue of the Series 2009 Bonds.
None of the proceeds of the issue of the Series 2009 Bonds will be used, directly or indirectly, to
make or finance loans to persons other than governmental units. For purposes of this paragraph,
private business use means use, directly or indirectly, in a trade or business carried on by any
person, including related persons, other than a governmental unit or other than use as a member of
the general public. All of the foregoing shall be determined in accordance with and within the
meaning of the Internal Revenue Code of 1986, as amended, including any successor provisions and
rules and regulations thereunder (the “Code”).

16. NO FEDERAL GUARANTY: The Series 2009 Bonds are not and will not be, in
whole or part, directly or indirectly, federally guaranteed within the meaning of Section 149(b) of
the Code.



17. CONFLICT OF INTEREST: No officer or employee of the Town has a substantial
financial interest, direct, indirect or by reason of ownership of stock in any corporation, in any
contract with the Town or in the sale of any land, materials, supplies or services to the Town or to
any contractor supplying the Issuer, relating to the Series 2009 Bonds, the Ordinance, and/or the
Project, including, without limitation, with respect to the Depository Bank. For purposes of this
paragraph, a “substantial financial interest” shall include, without limitation, an interest amounting
to more than five percent (5%) of the particular business enterprise or contract.

18. CLEAN WATER ACT: The project as described in the Ordinance complies with
Sections 208 and 303(e) of the Clean Water Act.

19. COUNTERPARTS: This Certificate may be executed in counterpart, and such parts
shall be deemed to be the Certificate.



WITNESS our signatures and the official seal of the Town of Clay as of the 16" day
of October, 2009. _

SIGNATURE QFFICIAL TITLE
7 o e~ Mayor
Wallace Bro
Mﬁiﬁc ~ Recorder
Dwana Murphy
Attomey

-6-



Exhibit A

(Specimen Bonds-See Tab 32)
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TOWN OF CLAY, WEST VIRGINIA
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS
SERIES 2009 A (UNITED STATES DEPARTMENT OF AGRICULTURE) AND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

CERTIFICATE OF CONSULTING ENGINEER

I, Jim Hildreth, Registered Professional Engineer, of Boyles and Hildreth, Spencer, West
Virginia, West Virginia License No. 7719, hereby certify that I am the engineer for the acquisition,
construction and equipping of certain additions, betterments and improvements to the combined
waterworks and sewerage system (herein called the “Project”) of the Town of Clay (the “Issuer’),
located in Clay County, West Virginia, which acquisition, construction and equipping cost is being
financed by the above-captioned bonds (the “Bonds™) of the Issuer. Capitalized terms used and not
otherwise defined herein shall have the meaning assigned to such terms in the Ordinance enacted
by the Town Council of the Issuer and effective on October 13, 2009 (the “Ordinance”).

1. The Bonds are being issued for the purpose of financing a portion of the costs of the
Project.

2. The undersigned hereby certifies that to the best of his knowledge after due inquiry
(i} the Project will consist of the acquisition, construction and equipping of water system
improvements based upon approved plans, specifications and designs which will be prepared by
my firm and which have been or will be approved by all necessary govemmental bodies, (i) the
Project, as designed, is adequate for its intended purpose and has a useful life of at least forty (40)
years, if properly constructed, operated and maintained, excepting anticipated replacements due to
normal wear and tear, (iii) the Issuer has received bids for the construction of the Project which are
in an amount and otherwise compatible with the plan of financing, and my firn has ascertained
that all contractors have made required provisions for all insurance and payment and performance
bonds and that such insurance policies or binders and such bonds have been verified by my firm
for accuracy, (iv) the chosen bidder received any and all addenda to the original bid documents, (v}
the bid documents reflect the Project as approved by all required governmental agencies; (v1) the
chosen bid includes every construction item necessary to complete the Project, or explains any
deviation thereof, (vii) the uniform bid procedures were followed, (viii) the Issuer has obtained or
will obtain all permits required by the laws of the State and the federal govemment necessary for
the construction of the Project, (ix) in reliance upon the certificate of Smith, Cochran & Hicks,
P.L.L.C., CPA, as of the effective date thereof, the rates and charges for the System, as approved
by the Public Service Commission of West Virginia and as adopted by the Council of the Issuer,
will be sufficient to comply with the provisions of the Ordinance, (x) the net proceeds of the
Bonds, together with all other moneys on deposit or to be simultaneously deposited and
irrevocably pledged thereto and the proceeds of grants irrevocably committed therefor, are or will
be sufficient to pay the costs of acquisition, construction and equipping of the Project, and (xi}
attached hereto as Exhibit A is the final amended “Schedule A - Total Cost of Project and Sources
of Funds” for the Project.



WITNESS my signature as of the 16™ day of Qctober, 2009.

BOYLES AND HILDRETH

[SEAL] Byé) M_A—_A
) oy est Virginia License No. 7719
o0 '3 % %




EXHIBIT A

Schedule A - Total Cost of Project and Source of Funds

TOTAL COST OF PROJECT

Acquisition, Construction and Equipping 4,361,010
Construction Contingency 184,798
Engineering — Basic Services 245,000
Engineering — Special Services 15,000
Inspection 85,000
COE Admuinistration 40,000
Legal 3,500
Bond Counsel 15,500
Accounting 15,000
Interest 70,550
Registrar Fee 500
Project Contingency 64.142

$ 5,100,000

SOURCE OF FUNDS

Rural Utilities Service loan in the amount of $830,000 at 4.25% for a term not to exceed 40
years, an RUS grant in the amount of $677,000, a subsequent RUS grant in the amount of
$1,493,000, an Army Corps of Engineers grant in the amount of $1,000,000, and West
Virginia Infrastructure and Jobs Development Council grant in the amount of $550,000 and
a West Virginia Infrastructure and Jobs Development Council loan in the amount of
$550,000 at 0% for a term not to exceed 40 years.

LIPS
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Smith, Cochran & Hicks, P.L.L.C.
Certified Public Accountants Oak Hill Charleston Montgomery
405 Capilol Street « Suile 908 « Charleston, WY 25301 » 304-345-1151 » Fax 304-346-6731

TOWN OF CLAY
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS
SERIES 2009 A (UNITED STATES DEPARTMENT OF AGRICULTURE) AND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

CERTIFIED PUBLIC ACCOUNTANT'S CERTIFICATE

I, Todd Dingess, of Smith, Cochran & Hicks, P.L.L.C., a Certified Public Accountant, License No.
2295, Charleston, West Virginia, have reviewed the combined waterworks and sewerage system
rates set forth in the water rate ordinance enacted by the Town of Clay (the “Town™), by a Rate
Ordinance enacted on May 20, 2008, and in the sewer rate ordinance enacted by the Town, by a
Rate Ordinance enacted on June 23, 2009. It is our opinion that the schedules of rates set forth
therein are adequate (i) to pay all operating expenses of the System, as defined in the Bond
Ordinance, hereinafter described and (ii) to leave a balance each year equal to at least 115% of
the maximum amount required in any year for payment of the principal of and interest on the
Series 2009 Bonds and the Prior Bonds, as set forth in the Bond Ordinance enacted by the City
Council of the City and effective on October 13, 2009, (the “Bond Ordinance™).

It is further our opinion that the Gross Revenues for the fiscal year following the year in which
the Series 2009 Bonds are to be issued will be at least 120% of the average annual debt service
requirements on the Prior Bonds and the Series 2009 Bonds.

It is further our opinion that the Gross Revenues actually derived from the System during any 12
consecutive months within the 18 months immediately preceding the date of the actual issuance
of the Series 2009 Bonds, plus the estimated average increased annval Gross Revenues to be
received in each of the 3 succeeding years after the completion of the improvements to be
financed by the Series 2009 Bonds, will not be less than 115% of the maximum annual amount
which will mature and become due in any succeeding year for principal of and interest on the
Prior Bonds and the Series 2009 Bonds.

WITNESS my signature as of the 16™ day of October, 2009.

o Fs s

Ceftified Public Account7?
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TOWN OF CLAY, WEST VIRGINIA
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS
SERIES 2009 A (UNITED STATES DEPARTMENT OF AGRICULTURE) AND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

CERTIFICATE OF RECORDER AS TO TRUTH
AND ACCURACY OF DOCUMENTS DELIVERED

I, Dwana Murphy, the duly appointed Recorder of the Town of Clay (the “Issuer”), hereby
certify that the copies of the following documents being delivered in connection with the closing of
the sale of the $830,000 Town of Clay, Combined Waterworks and Sewerage System Revenue
Bond, Series 2009 A (United States Department of Agriculture) and 3$550,000 Town of Clay,
Combined Waterworks and Sewerage System Revenue Bond, Series 2009 B (United West Virginia
Infrastructure Fund) (collectively, the “Bonds™), are, as of the date hereof, true and accurate copies
of the originals of those documents maintained on file with the Issuer and delivered in the transcript
of proceedings, and that said documents are still in full force and effect as of the date hereof and
have not been repealed, rescinded, superseded, amended or modified in any way unless the
document effecting such repeal, rescission, supersession, amendment or modification is also listed
below:

1. Charter of the Issuer.

2. Qaths of Office of the Mayor, Recorder and Members of the Council (the
“Council”).

3. Water Rate Tariff authorized on May 20, 2008 and Sewer Rate Tanff
authorized on June 23, 2009.

4, Minutes of the meetings of the Council wherein the Water Rate Tariff and
Sewer Rate Tariff were adopted.

5. Bond Ordinance (the “Ordinance”) enacted on October 13, 2009.

6. Minutes of the October 6 and October 13, 2009 meetings and the October
13, 2009 public hearing of the Council wherein the Ordinance was read and approved.

7. Affidavit of publication of the abstract and notice of meeting on the
Ordinance published in The Clay County Free Press.

8. Recommended Decision of the Public Service Commission of West Virginia
entered on October 8, 2008, in Case No. 08-0586-W-CN.

9. Approval Letter from the West Virginia Infrastructure and Jobs
Development Council dated August 10, 2009.



WITNESS my signature and the official seal of the Town of Clay as of the 16™ day of
October, 2009.

(SEAL) | Recorder
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$550,000
TOWN OF CLAY
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Mayor of the Town of Clay in Clay County, West Virginia (the
“Issuer”), being one of the officials of the Issuer duly charged with the responsibility for the
issuance of the $550,000 Combined Waterworks and Sewerage System Revenue Bond, Series
2009 B (West Virginia Infrastructure Fund), of the Issuer, dated Qctober 16, 2009 (the “Series
2009 B Bond™), hereby certifies as follows:

1. I am one of the officers of the Issuer duly charged with the responsibility
of issuing the Series 2009 B Bond. I am familiar with the facts, circumstances and estimates
herein certified and am duly authorized to execute and deliver this certificate on behalf of the
Issuer. Capitalized terms used herein and not otherwise defined herein shall have the same
meanings set forth in the Series 2009 B Bond Ordinance duly enacted by the Issuer on October
13, 2009 (the “Bond Ordinance™), authorizing the Series 2009 B Bond.

2. This certificate may be relied upon as the certificate of the Issuer.
Simultaneously with the issuance of the Series B Bond, the Issuer intends to issue its $830,000
Combined Waterworks and Sewerage System Revenue Bond, Series 2009 A (United States
Department of Agriculture) (the “Series 2009 A Bond” and, together with the Series B Bond, the
“Series 2009 Bonds™).

3. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on October 16, 2009, the date on which the Series 2009 B
Bond is being physically delivered in exchange for a portion of the principal amount of the
Series 2009 B Bond, and to the best of my knowledge and belief, the expectations of the Issuer
set forth herein are reasonable.

4, In the Bond Ordinance pursuant to which the Series 2009 B Bond is
issued, the Issuer has covenanted that it shall not take, or permit or suffer to be taken, any action
with respect to Issuer’s use of the proceeds of the Series 2009 B Bond that would cause any
bonds, the interest on which is exempt from federal income taxation under Section 103(a) of the
Internal Revenue Code of 1986, as amended, and the temporary and permanent regulations
promulgated thereunder or under any predecessor thereto {collectively, the “Code™), issued by
the West Virginia Water Development Authority (the “Authority”), from which the proceeds of
the Series 2009 B Bond are derived, to lose their status as tax-exempt bonds. The Issuer hereby
covenants to take all actions necessary to comply with such covenant.

5. The Series 2009 B Bond was sold on October 16, 2009, to the Authority,
pursuant to a Loan Agreement dated October 16, 2009, by and among the Issuer, the Authority
and West Virginia Infrastructure and Jobs Development Council (“IIDC”), for the aggregate
purchase price of $550,000 (100% of par), at which time, the Issuer received $12,460.00 from the



Authority and IJDC, being a portion of the principal amount of the Series 2009 B Bond. No
accrued interest has been or will be paid on the Series 2009 B Bond. The balance of the
principal amount of the Series 2009 B Bond will be advanced to the Issuer as acquisition and
construction of the Project progresses.

6. The Series 2009 B Bond is being delivered simultaneously with the
delivery of this certificate and are issued for the purposes of (i) paying a portion of the costs of
acquiring, constructing and equipping certain improvements and extensions to the existing public
combined waterworks and sewerage system facilities of the Issuer (the “Project”); and (ii) paying
certain costs of issuance of the Series 2009 B Bond and related costs.

7. The Issuer shall, on the date hereof or immediately hereafter, enter into
agreements which require the Issuer to expend at least 5% of the net sale proceeds of the Series
2009 B Bond for the acquisition, construction and equipping of the Project, constituting a
substantial binding commitment, or has already done so. The acquisition, construction and
equipping of the Project and the allocation of the net sale proceeds of the Series 2009 B Bond to
expenditures of the Project shall commence immediately and shall proceed with due diligence to
completion, and all of the proceeds from the sale of the Series 2009 B Bond, together with any
investment eamnings thereon, will be expended for payment of costs of the Project on or before
October 1, 2011. The acquisition, construction and equipping of the Project is expected to be
completed by October 1, 2011.

8. The total cost of the Project is estimated at $5,100,000. Sources and uses
of funds for the Project are as follows:

SOURCES

Series 2009 A Bond $ 830,000

USDA RUS Grants 2,170,000

Army Corps of Engineers Grant 1,000,000

WV IIDC Grant 550,000

Series 2009 B Bond 550,000
Total Sources $5.100,000

USES

Project Costs $5,084,000

Cost of Issuance 16,000
Total Uses $5,100.000

9. Pursuant to Article IV of the Bond Ordinance, the following special funds
have been created or continued with respect to the Series 2009 Bonds:

(1) Revenue Fund;

(2) Operation and Maintenance Fund;
(3) Renewal and Replacement Fund;
(4) Construction Fund

(5) Series 2009 A Bond Sinking Fund;
(6) Series 2009 B Bond Sinking Fund;



(7) Series 2009 A Bond Reserve Account; and
(5) Series 2009 B Bond Reserve Account.

10, Pursuant to Article V of the Bond Ordina_nce, all of the proceeds of the Series
2009 Bonds will be deposited in Construction Fund and applied solely to payment of costs of the
Project, including costs of issuance of the Series 2009 Bonds and related costs, and for no other

purpose.

11. Moneys held in the Series 2009 B Bond Sinking Fund will be used solely to
pay principal of and interest, if any, on the Series 2009 B Bond and will not be available to meet
costs of acquisition, construction and equipping of the Project.

12. The acquisition, construction and equipping of the Project will proceed with
due diligence to completion. The acquisition, construction and equipping of the Project is
expected to be completed within 24 months of the date hereof. All proceeds of the Series 2009 B
Bond will be expended on the Project within 36 months from the date hereof

13. The Issuer will take such steps as requested by the Authority to ensure that
the Authority’s bonds meet the requirements of the Code.

14. The Issuer does not expect to sell or otherwise dispose of the Project in
whole or in part prior to the last maturity date of the Series 2009 B Bond.

15. The amount designated as costs of issuance of the Series 2009 B Bond
consists only of costs that are directly related to and necessary for the issuance of the Series 2009
B Bond.

16. All property financed with the proceeds of the Seres 2009 B Bond will be
owned and held by (or on behalf of) a qualified governmental unit.

17. No proceeds of the Series 2009 B Bond will be used, directly or indirectly, in
any trade or business carried on by any person who is not a governmental unit.

18. The original proceeds of the Series 2009 B Bond will not exceed the amount
necessary for the purposes of the issue. The Issuer covenants that it shall maintain thorough and
accurate accounting records, in conformance with generally accepted accounting principles,
relative to the proceeds of the Series 2009 B Bond so that use of proceeds from the Series 2009
B Bond can be accounted for.

19. The Issuer shall use the Series 2009 B Bond proceeds solely for the costs of
the Project, and the Project will be operated solely for a public purpose as a local governmental
activity of the Issuer.

20. The Series 2009 B Bond is not federally guaranteed.



21. The Issuer has retained the right to amend the Bond Ordinance authorizing
the issuance of the Series 2009 B Bond if such amendment is necessary to assure that the Series
2009 B Bond remains a governmental or public purpose bond.

22. The Issuer has either (a} funded the Series 2009 B Bond Reserve Account at
the maximum amount of principal which will mature and become due on the Series 2009 B Bond
in the then current or any succeeding year with the proceeds of the Series 2009 B Bond, or (b)
created the Series 2009 B Bond Reserve Account which will be funded with equal payments
made on a monthly basis over a 10-year period until the Series 2009 B Bond Reserve Account
holds an amount equal to the maximum amount of principal which will mature and become due
on the Series 2009 B Bond in the then current or any succeeding year. Moneys in the Series
2009 B Bond Reserve Account and the Series 2009 B Bond Sinking Fund will be used solely to
pay principal of the Series 2009 B Bond and will not be available to pay costs of the Project.

23. Except as provided in Paragraph 2 hereof, there are no other obligations of
the Issuer which (a) are to be issued at substantially the same time as the Series 2009 B Bond,
(b) are to be sold pursuant to a common plan of financing together with the Series 2009 B Bond,
and (c) will be paid out of substantially the same sources of funds of funds or will have
substantially the same claim to be paid out of substantially the same sources of funds as the
Series 2009 B Bond.

24. To the best of my knowledge, information and belief, there are no other
facts, estimates and circumstances that would materially change the expectations herein
expressed.

25. The Issuer will comply with instructions as may be provided by the
Authority, at any time, regarding use and investment of proceeds of the Series 2009 B Bond,
rebates and rebate calculations.

26, To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.



WITNESS my signature as of this 16" day of October, 2009.

TOWN OF CLAY

By:z/ﬂ_éa_;,ﬁ %

Mayor
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USDA manls

B
Development

Unlted States Department of Agriculture
Rural Davelopment
Waest Virginia Slate Office

TOWN OF CLAY
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS
SERIES 2009 A (UNITED STATES DEPARTMENT OF AGRICULTURE) AND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

CONSENT TO ISSUANCE OF PARITY BOND AND PARITY LIEN

United States of America, Rural Development (the “Government™) represents that it is the
sole and only registered owner of the outstanding Combined Waterworks and Sewerage System
Revenue Bond, Series 1998 A (United States Department of Agriculture), dated March 23, 1998
(the “Series 1998 A Bond™), of the Town of Clay, Clay County, West Virginia (the “Town™). The
Government does hereby consent to the issuance by the Town of its Combined Waterworks and
Sewerage System Revenue Bond, Series 2009 A (United States Department of Agriculture), in the
amount of $830,000 (the “Series 2009 A Bond”) to be sold to the Government, and the Town of
Clay, Combined Waterworks and Sewerage System Revenue Bond, Series 2009 B (West Virginia
Infrastructure Fund), in the amount of $550,000 (the “Series 2009 B Bond”) to be sold to the West
Virginia Water Development Authority, for the benefit of the West Virginia Infrastructure and Jobs
Development Council. The Government hereby further consents that the Series 2009 A and Series
2009 B Bonds may be payable from the revenues of the combined waterworks and sewerage system
of the Town and otherwise secured on a parity basis with the Series 1998 A Bond.

By the execution of this consent, the undersigned hereby certifies that he/she is fully
empowered and authorized to execute this consent on behalf of the Government.

WITNESS my signature as of the 16™ day of October, 2009.

UNITED STATE OF AMERICA,
RURAL DEVELOPMENT

State Director, USDA-Rural Development

1550 Earl Core Aoad » Suita 101 « Morganiown, WV 26505
Phene: 304.284.4860 « 1.800.295,8226 « Fax 304.284.4B93 = TTY/TDD: 304.284.4836 = Web: hiipsfwww.rurdav.usda.govivwy

Committed to tha lulure of mrl communilies,

“USDA is an equal opportunity provider, employer and lander."”
To file a complalnt of discrimination write USDA, Director, Office of Civil Righls, 1400 Independence Avenue, S.W.,
Washinglon, DC 20250-9410 or call (800) 795-3272 (voice) or (202) 720-6382 (TDD).
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WEST VIRGINIA
Water Development Authority

Celebrating 35 Years of Service 1974 - 2009

TOWN OF CLAY

COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS

SERIES 2009 A (UNITED STATES DEPARTMENT OF AGRICULTURE) AND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

CONSENT TO ISSUANCE OF PARITY BOND AND PARITY LIEN

In reliance upon a certificate of Smith, Cochran & Hicks, P.L.L.C., the Town of
Clay’s independent certified public accountant, and the opinion of Goodwin & Goodwin,
LLP, the Town of Clay’s bond counsel, stating that the coverage and parity requirements
have been met, the undersigned duly authorized representative of the West Virginia Water
Development Authority, for and on behalf of the West Virginia Infrastructure and Jobs
Development Council, the registered owner of the Town of Clay, Combined Waterworks
and Sewerage System Revenue Bond, Series 1998 B (West Virginia Infrastructure Fund)
(the “Series 1998 B Bond™), hereby consents to the issuance of the Town of Clay,
Combined Waterworks and Sewerage System Revenue Bond, Series 2009 A’ (United States
Department of Agriculture) (the “Series 2009 A Bond”), issued in the original aggregate
principal amount of $830,000, and the Town of Clay, Combined Waterworks and Sewerage
System Revenue Bond, Series 2009 B {West Virginia Infrastructure Fund) (the “Series
2009 B Bond™), issued in thé original aggregate principal amount of $550,000, under the
terms of the Bond Ordinance authorizing the Series 2009 A and Series 2009 B Bonds, on a
parity with respect to liens, pledge and source of and security for payment with the Series
1998 B Bond.

WITNESS my signature as of the 16" day of Qctober, 2009.
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY,

for and on behalf of the West Virginia
Infrastructure and Jobs Development Council

By:QDJUBQ,Q Cwm‘@

Authorized Representative

180 Association Drive, Charleston, WV 25311-1217
phone (304) 558-3612 /-fax (304) 558-0299
www.wywda.org
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TOWN OF CLAY, WEST VIRGINTA
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS
SERIES 2009 A (UNITED STATES DEPARTMENT OF AGRICULTURE) AND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

ACCEPTANCE OF DUTIES AS DEPOSITORY BANK

Clay County Bank, Inc., a state banking corporation, at its office located in Clay, Clay
County, West Virginia, hereby accepls appointment as Depository Bank in connection with an
Ordinance of the Town of Clay (the “Town”) duly enacted by the Town Council of the Town and
effective on October [3, 2009 (the “Ordinance”), authorizing issuance by the Town of its Combined
Waterworks and Sewerage System Revenue Bond, Series 2009 A (United States Department of
Agriculture) and Series 2009 B (West Virginia Infrastructure Fund), dated October /4, 2009, in the
aggregate principal amounts of $830,000 and $550,000, respectively, and agrees 1o perform all
duties of Depository Bank as set forth in the Ordinance.,

Wilness my signature as of lhe)_b_"_.’;'day of October, 2009.

CLA%JN;ZANK INC.

Gr&if Gencyﬁremdent




20



$550,000
TOWN OF CLAY
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

ACCEPTANCE OF APPOINTMENT OF REGISTRAR

Clay County Bank, Inc., at its office located in Clay, Clay County, West Virginia, hereby
accepls appointment as Registrar in connection with an Ordinance of Town of Clay (the “Town™)
duly enacted by the Town Council of the Town (the “Council”) on October 13, 2009 (the
“Ordinance™), authorizing the issnance of Town of Clay, Combined Waterworks and Sewerage
System Revenue Bond, Scries 2009 B (West Virginia Infrastructure Fund), dated October /£,
2009, in the principal amount of $550,000, and agrees to perform all duties of Registrar as set forth
in the Ordinance.

Witness my signature as of the M’day of October, 2009.

By: “’/’/‘
/ Pr%f)dcnt /
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$550,000
TOWN OF CLAY
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 16" day of October, 2009, by
and between TOWN OF CLAY, a municipality, public corporation and political subdivision duly
created under the laws of the State of West Virginia (the “Issuer”), and CLAY COUNTY BANK,
INC., at its office located in Clay, West Virginia (the “Registrar”).

WHEREAS, the Issuer has, contemporancously with the execution hereof, issued
and sold its $550,000 aggregate principal amount of Combined Waterworks and Sewerage System
Revenue Bond, Series 2009 B (West Virginia Infrastructure Fund) in fully registered form (the
“Bond”) pursuant to a Bond Ordinance enacted by the Issuer on October 13, 2009 (the
“Ordinance™);

WHEREAS, capitalized words and terms used in this Registrar's Agreement and not
otherwise defined herein shall have the respective meanings given them in the Ordinance, a copy of
which is attached as Exhibit A hereto and incorporated herein by reference;

WHEREAS, the Ordinance provides for the appointment by the Issuer of a Registrar
for the Bond; and

WHEREAS, the Issuer desires to appoint, and by the Ordinance and this Registrar's
Agreement does appoint, the Registrar to act as Registrar under the Ordinance and to take certain
other actions hereinafter set forth.

NOW, THEREFORE, it is agreed by and between the parties hereto as follows:

1. Upon the execution of this Registrar's Agreement by the Issuer and the Registrar
and during the term hereof, the Registrar does accept and shall have and carry out the powers and
duties of the Registrar, all as set forth in the Ordinance, such duties including, among other things,
the duties to authenticate, register and deliver the Bond upon original issuance and when propetly
presented for exchange or transfer, and shall do so with the intention of maintaining the exemption
of interest on the Bond from federal income taxation, in accordance with any rules and regulations
promulgated by the United States Treasury Department or by the Municipal Securities Rulemaking
Board or similar regulatory bodies as the Issuer advises it of and with generally accepted industry
standards. -

2. The Registrar agrees to furnish the Issuer with appropriate records of all
transactions carried out by it as Registrar and to furnish the Issuer with the names and specimen
signatures of the Registrar's authorized officers for the purposes of acting as the Registrar and with
such other information and reports as the Issuer may from time to time reasonably require.



3. The Registrar shall have no responsibility or liability for any action taken by it at
the specific direction of the Issuer.

4. As compensation for acting as Registrar p{Jrsuant to this Registrar's Agreement,
the Issuer hereby agrees to pay to the Registrar the compensation heretofore agreed by the parties
and set forth in the attached invoice.

5. 1t is intended that this Registrar's Agreement shall carry out and implement the
provisions of the Ordinance with respect to the Registrar. In the event of any conflict between the
terms of this Registrar's Agreement and the Ordinance, the terms of the Ordinance shall govem.

6. The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar's Agreement and that neither
such execution nor the performance of its duties hereunder or under the Ordinance will violate any
order, decree or agreement to which it is a party or by which it is bound.

7. This Registrar's Agreement may be terminated by either party upon sixty (60)
days' written notice sent by registered or certified mail to the other party, at the following respective
addresses:

ISSUER: Town of Clay
Attention: Recorder
P.O. Box 55
Clay, WV 25043-0055

REGISTRAR: Clay County Bank, Inc.
Attention: Greg Gency
150 Main Street
Clay, WV 25043-0239

8. The Registrar is hereby requested and authorized to register, authenticate and
deliver the Bond in accordance with the Ordinance and instructions provided by the Issuer.



IN WITNESS WHEREQF, the TOWN OF CLAY and CLAY COUNTY BANK, INC.
have caused this Regisirar's Agreement to be signed in their names and on their behalf, all as of the
day, month and year first above-written.

TOWN OF CLAY
By: m /j' %&E
Mayor

CLA%NT%;\IE INC.
By: /f’-ﬂ

f s Presi/ef;ﬁt /




Exhibit A

(Bond Ordinance)
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$550,000
TOWN OF CLAY
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

CERTIFICATE OF REGISTRATION

I, Greg Gency, as President, of Clay County Bank, Inc., as Registrar (the
“Registrar™), under a Registrar's Agreement between the Registrar and the Town of Clay (ihe
“Town™) dated as of the date hereof, hereby certify that on the #kday of October, 2009, the Bond
of the Town in the principal amount of $550,000, designated “Town of Clay, Combined
Waterworks and Sewerage System Revenue Bond, Series 2009 B (West Virginia Infrastructure
Fund)” and numbered BR-1, dated as of the date hereof, was registered as to principal only in the
name of the “West Virginia Water Development Authority”, on the books of the Repistrar kept for
that purpose at our office, by a duly authorized officer on behalf of the Registrar.

WITNESS my signature as of the /{# day of October, 2009.

CLAY ZANK, INC., as Registrar

B(esndent
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BOND REGISTRY

TOWN OF CLAY, WEST VIRGINIA
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS
SERIES 2009 A (UNITED STATES DEPARTMENT OF AGRICULTURE) AND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

BOND NO. AMOUNT HOLDER DATE ACQUIRED
AR-1 $830,000 United States of America October 16, 2009
United States Dept, of Agriculture,
Rural Utilities Service

1550 Earl Core Road, Suite 101
Morgantown, WV 26505

BR-1 $550,000 West Virginia Water Development October 16, 2009
Authority
180 Association Drive
Charleston, WV 25311-1571

ALL ASSIGNMENTS OR CHANGES OF OWNERSHIP OF THIS BOND MUST BE
REPORTED ON THIS REGISTRY PURSUANT TO SECTION 3.05 OF THE BOND
ORDINANCE.
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TOWN OF CLAY, WEST VIRGINIA
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS
SERIES 2009 A (UNITED STATES DEPARTMENT OF AGRICULTURE) AND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

The undersigned Teresa Miller, Rural Development Specialist for the United States
Department of Agriculture, Rural Utilities Service (“RUS”), the undersigned authorized
representative of the West Virginia Water Development Authority (the “Authority”), for and on
behalf of the West Virginia Infrastructure and Jobs Development Council (the “Council”), and
Wallace Brown, Mayor of the Town of Clay, Clay County, West Virginia (the “Issuer”), hereby
certify as follows:

1. On the 16" day of October, 2009, RUS received the entire original issue in aggregate
principal amount of $830,000 of the Issuer’s Combined Waterworks and Sewerage System Revenue
Bond, Series 2009 A (United States Department of Agriculture), of the Issuer (the “Series 2009 A
Bond”). The Series 2009 A Bond, as so received on original issuance, is dated October 16, 2009,
and is issued as Bond Number AR-1, in the denomination of $830,000.

2. Onthe 16" day of October, 2009, the Authority, for and on behalf of the Council,
received the entire original issue in aggregate principal amount of $550,000 of the Issuer’s
Combined Waterworks and Sewerage System Revenue Bond, Series 2009 B (West Virginia
Infrastructure Fund), of the Issuer (the “Series 2009 B Bond”). The Series 2009 B Bond, as so
received on original issuance, is dated October 16, 2009, and is issued as Bond Number BR-1, in
the denomination of $550,000.

3. At the time of such receipt of the Bond, Wallace J. Brown, as Mayor of the Issuer,
had executed the Series 2009 Bonds by his manual signature, and by Dwana Murphy, as Recorder
of the Issuer, by her manual signature, and the official seal of the Issuer had been imprinted upon
the Senies 2009 Bonds.

4, The Issuer has received and hereby acknowledges receipt from RUS, as the original
purchaser of the Series 2009 A Bond, of $149,049.75, being more than a de minimus portion of the
proceeds of the Series 2009 A Bond. The balance will be advanced from time to time to pay costs
of the Project.

5. The Issuer has received and hereby acknowledges receipt from the Authority, for
and on behalf of the Council, as the original purchaser of the Series 2009 B Bond, of $12,460.00,
being more than a de minimus portion of the proceeds of the Series 2009 B Bond. The balance will
be advanced from time to time to pay costs of the Project.



IN WITNESS WHEREOF, this receipt has been signed and delivered on behalf of the
United States Department of Agriculture, Rural Utilities. Service, the West Virginia Water
Development Authority, for and on behalf of the West Virginia Infrastructure and Jobs

Development Council, and the Town of Clay, Clay County, West Virginia, as of the 16" day of
October, 2009.

UNITED STATES DEPARTMENT OF AGRICULTURE,
Rural Utilities Service

By: l?zﬂ“/(é j M

Rural Development Specialist

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY,
for and on behalf of the West Virginia Infrastructure and Jobs Development Council

By: QMMW
Authorized Representative

TOWN OF CLAY
By:%/@w W
Mayor 4
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GOODWIN & GOODWIN, LLp

300 SUMMERS STREET. SUITE 500
CHARLESTON, WEST VIRGINIA 2530!-]678

P O Box 2107
201 THiRD STREET CHARLESTON, WEST VIRCINIA 25328-2107 PO. Box 349
PARRERSBLIRC, WEST VIRCINIA 2GI0I 500 CHURCH STREET
(304) 485-2345 TeELEPHONE (304) 346-7000 RIPLEY. WEST VIRCINIA 2527)
TELECOPRIER (304) 344-9G92 (3042 372-2065]

www.goodwingoodwin.com

October 16, 2009

United States of America

United States Department of Agriculture,
Rural Utilities Service

481 Ragland Road

Beckley, WV 25801

West Virginia Infrastructure and Jobs Development Council

180 Association Drive
Charleston, WV 25311-1571

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311-1571

Re:  Town of Clay, Combined Waterworks and Sewerage System Revenue
Bonds, Series 2009 A (United States Department of Agriculture) and
Series 2009 B (West Virginia Infrastructure Fund)

Gentlemen:

We are bond counsel to the Town of Clay, West Virginmia (the “Town”), a municipal
corporation located in Clay County, West Virginia.

We have examined a certified copy of proceedings and other papers relating to (i)
the issuance of the Letter of Conditions dated June 28, 1996, as amended by Amendment
No. 1 to Letter of Conditions dated June 16, 2004, including all schedules and exhibits
attached thereto (the “Letter of Conditions™”), from the United States Department of
Agriculture, Rural Utilities Service (“RUS”) to the Town, (ii) a loan agreement for the
Series 2009 B Bond, dated October 16, 2009, inciuding all schedules and exhibits
attached thereto (the “Loan Agreement”), by and between the Town and the West
Virginia Water Development Authority (the “Authority™), on behalf of the West Virginia
Infrastructure and Jobs Development Council (the “Council”), and (iii} the issuance of
Combined Waterworks and Sewerage System Revenue Bond, Series 2009 A (United States



GOODWIN & GOODWIN, LLP

October 16, 2009
Page 2

Department of Agriculture) and Series 2009 B (West Virginia Infrastructure Fund) of the
Town, dated October 16, 2009, respectively (collectively, the “Series 2009 Bonds™), to be
purchased by RUS in accordance with the provisions of the Letter of Conditions and by the
Authority in accordance with the Loan Agreement.

The Series 2009 A Bond is in the principal amount of $830,000 and is issued in the
form of one bond registered as to principal and interest to the United States of America. The
Series 2009 B Bond is in the principal amount of $550,000 and is issued in the form of one
bond registered as to principal only to the Authority, for the benefit of the Council.

Interest on the Series 2009 A Bond shall be paid on the unpaid principal balance of
the Series 2009 A Bond at four and 25/100 percent (4.25%) per annum for the first twenty-
four (24) months of the term. Principal and interest on the Series 2009 A Bond is payable in
monthly installments of $3,677.00 commencing October 16, 2011. The final instaliment of
principal and interest on the Series 2009 A Bond shall be paid at the end of thirty-eight (38)
years from the date principal first becomes due and payable on the Series 2009 A Bond.

The Series 2009 B Bond is issued in the principal amount of $550,000, in the
form of one bond, registered as to principal only to the Authority, bearing no interest,
with principal payable quarterly on March 1, June 1, September 1 and December 1 of
each year, commencing June 1, 2011, all as set forth in the Schedule Y attached to the
Loan Agreement and incorporated in and made a part of the Series 2009 B Bond.

The Series 2009 Bonds are issued for the purpose of financing a portion of the costs
of constructing certain additions, betterments and improvements for an existing combined
waterworks and sewerage system, and paying certain issuance and other costs in connection
therewith (the “Project”).

We have also examined the applicable provisions of Chapter 8, Article 20 and
Chapter 31, Article 15A of the Code of West Virginia of 1931, as amended (collectively, the
“Act”™), and the Series 2009 Bonds have been substantially authorized by a Bond Ordinance
enacted by the Council of the Town (“Council”) effective on October 13, 2009 (the
“Ordinance™), pursuant to and under which Act and Ordinance the Series 2009 Bonds are
authorized and issued, and the Lefter of Conditions and Loan Agreement have been
undertaken. The Series 2009 Bonds are subject to redemption prior to maturity to the
extent, at the time, under the conditions and subject to the limitations set forth in the
Ordinance.

In rendering this opinion, we have relied, in part, upon the opinion of Jeffery A.
Davis, as the Town's Counsel, for the proper enactment of the Bond Ordinance and the Rate
Ordinances, utility rates, matters related to the valid existence of the Town and other issues.



GOODWIN & GOODWIN, LLP

October 16, 2009
Page 3

Based upon the foregoing and upon our examination of such other documents as we
have deemed necessary, we are of the opinion as follows:

1. The Letter of Conditions has been duly accepted by and on behalf of the Town.

2. The Loan Agreement has been duly accepted and executed by and on behalf of
the Town.

3. The Town is a duly organized and presently existing municipal corporation of the
State of West Virginia, with full power and authority to construct the Project and to operate
and maintain the System referred to in the Ordinance and to issue and sell the Series 2009
Bonds, all under the Act and other applicable provisions of law. The Town has taken all
legal action necessary to operate a combined waterworks and sewerage system.

4. The Town has substantially enacted the Ordinance legally and effectively and has
satisfied all other necessary requirements in connection with the issuance and sale of the
Series 2009 Bonds on parity with the Prior Bonds, as described in the Ordinance.

5. The Series 2009 Bonds are valid and legally enforceable special obligations of
the Town, payable from the Gross Revenues of the System referred to in the Ordinance and
secured by a parity lien on and pledge of the Gross Revenues of said System on parity with
the lien of the Prior Bonds, all in accordance with the terms of the Series 2009 Bonds, the
Ordinance, the Water Rate Ordinance adopted on May 20, 2008, and the Sewer Rate
Ordinance adopted on June 23, 2009, and have been duly issued and delivered to RUS and
the Authority. The Town has reserved the right to issue additional bonds ranking on parity
basis with the Series 2009 Bonds and the Prior Bonds, as provided in the Ordinance. The
Town has certified, and an independent certified public accountant has verified, that the
rates and charges generated by the Rate Ordinances are sufficient to pay the principal of and
interest on the Series 2009 Bonds and the Prior Bonds, when due. The Ordinance requires
that such schedules of rates and charges be changed and readjusted whenever necessary so
that the aggregate of such rates and charges will be sufficient for such purposes.

6. The Series 2009 Bonds have not been issued on the basis that the interest
thereon, if any, is or will be excluded from the gross income of the owners thereof for
federal income tax purposes. We express no opinion regarding the excludability of such
interest from the gross income of the owners thereof for federal income tax purposes or
other federal tax consequences arising with respect to the Series 2009 Bonds.

7. The Series 2009 Bonds and the interest thereon, if any, are, under the Act, exempt
from taxation by the State of West Virginia or any county, municipality, political
subdivision or agency thereof.



GOODWIN & GOODWIN, LLp

October 16, 2009
Page 4

We express no opinion herein regarding other tax consequences arising with respect
to the Series 2009 Bonds.

No opinion is given herein as to the effect upon enforceability of the Series 2009
Bonds of bankruptcy, insolvency, reorganization, moratorium and other laws affecting
creditors' rights or in the exercise of judicial discretion in appropriate cases.

We have examined an executed and authenticated Bond numbered AR-1 and Bond
numbered BR-1, and in our opinion, the forms of the Series 2009 Bonds and their execution
and authentication are regular and proper.

Respectfully submitted,
Copp s V6 oolderom, Lopf

GOODWIN & GOODWIN, LLP
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JEFF DAVIS, ESQ.
P.O.BOXx65 .

CLAY, WV 25043
PHONE: 304-587-2209
Fax: 304-587-2279

October 16, 2009

United States Department of Agriculture Goodwin & Goodwin, LLP

Rural] Utilities Service P.O. Box 2107

481 Ragland Road Charleston, WV 25328

Beckley, WV 25801

West Virginia Infrastructure and Jobs West Virginia Water Development
Development Council Authonty

180 Association Drive 180 Association Drive
‘Charleston, WV 25311-1571 Charleston, WV 25311-1571

Re:  Town of Clay, Combined Waterworks and Sewerage System Revenue
Bonds, Series 2009 A (United States Department of Agriculture) and
Series 2009 B (West Virginia Infrastructure Fund)

Ladies and Gentlemen:

As attomey for the Town of Clay, Clay County, West Virginia (the “Town”), I have
examined the record of proceedings relating to the issue of the Town of Clay, Combined
Waterworks and Sewerage System Revenue Bonds, Series 2009 A (United States Department of
Agriculture) and Series 2009 B (West Virginia Infrastructure Fund) (collectively, the “Bonds™) and
have considered the validity of the bond issue. In this connection, I have examined and am familiar
with the constitution and statutes of the State of West Virginia, including Chapter 8, Article 20 and
Chapter 31, Article 15A of the Code of West Virginia of 1931, as amended (collectively, the “Act™),
the Town's Charter, related minutes and a certified copy of the Ordinance enacted by the Town (the
“Ordinance™), a copy of the certificate of convenience and public necessity issued by the West
Virginia Public Service Commission, the water and sewer rates necessary to pay for the Bonds as
described in the Ordinance, copies of contracts and other documents relating to the funding and
approval for the project by the Town, including, but not limited, to the construction contract, plans
and specifications, and other documents relating to the project, the Letter of Conditions from RUS
dated June 28, 1996, as amended by Amendment No. 1 to Letter of Conditions dated June 16, 2004
to the Town (collectively, the “Letter of Conditions™), the Loan Agreement dated October 16,
2009, by and between the Town and the West Virginia Water Development Autherity, on behalf
of the West Virginia Infrastructure and Jobs Development Council (the “Loan Agreement’), the
cxisting 1998 Bonds and Ordinances and other documents incidental and material to the issuance by
the Town of the Bonds. From such familiarity and examination, I am of the opinion as follows:



1. The Town is a duly created and presently existing municipality and political subdivision
of the State of West Virginia with full power and anthonty to construct and acquire and to operate
and maintain the combined waterworks and sewerage system and to issue and sell the Bonds, all
under the provisions of the Act and other applicable provisions of law.

2. The Town, through Town Council (the “Council”), has legally and effectively enacted
the Ordinance and has duly authorized the issuance and delivery of the Bonds to the Rural Utilities
Service and the West Virginia Water Development Authority, on behalf of the West Virginia
Infrastructure and Jobs Development Council, and the Mayor of the Town is duly and lawfully
entitled to and authorized to execute the Bonds.

3. The Mayor, Recorder and members of the Council have been duly elected or
appointed and have fulfilled all requirements necessary to carry on their dutics as provided under
the Act.

4. The Bonds constitute valid and legally enforceable special obligation of the Town
secured by and payable solely from a parity lien on and pledge of the gross revenue of the System as
described in the Ordinance, all in accordance with the terms of the Bonds and the Ordinance,
subject to and on a parity with the 1998 Bonds as such Bonds are described in the Bond Ordinance.
The holders of the 1998 Bonds have consented to the issuance of the parity 2009 Bonds.

5. The Town, through its Council, has legally and effectively enacted the water and sewer
rates necessary to make the payments on the Bonds from the rates described in the Ordinance, and it
has lawfully enacted and has filed tariffs which have been approved by the West Virginia Public
Service Commission for the water and sewer rates that are described within the Ordinance, which
rates are not subject to appeal or protest.

6. The Town has obtained from the West Virginia Public Service Commission a valid, final
and non-appealable certificate of convenience and necessity in Case No. 08-0586-W-CN which
lawfully authorizes the Town to proceed with the expansion, construction and maintenance of the
Town's combined waterworks and sewerage system and approves the issuance of the Bonds.

7. The Town, through its Council, has legally and effectively enacted ail other ordinances,
contracts and agreements that are necessary to comply with the Letter of Conditions and the Loan
Agreement and has complied with all necessary provisions of the Ordinance necessary before the
Bonds may be issued and delivered and so that the Bonds can, in fact, be lawfully issued and
delivered.

8. The execution and delivery of the Bonds and the enactment of the Ordinance and
compliance with the provisions of them will not conflict with nor constitute a breach of or defauit
under any agreement or other instrument known to me to which the Town is a party, or any court
order or consent decree known to me to which the Town is subject, or any law or administrative
regulation to which the Town is subject.



9. All authorization, consents, approvals and reviews by govermmental bodies or regulatory
authonties then required for the Town's adoption, execution or performance of the Bonds and the
Ordinance have been obtained or affected, and I have no reason to believe that the Town will be
unable to obtain or affect any additional such authorizations, consents or approvals that may be
required in the future for performances of any of them by the Town.

10. To my knowledge, there is no action, suit, proceeding or investigation at law or in
equity by any court, public board or body, pending or threatened against of affecting the Town or
any member of the Council, and no facts exist relating to the composition of the Council or the
exercise of their duties, wherein an unfavorable decision, ruling or finding would have a materially
adverse effect upon the validity of the Bonds or the Ordinance.

All counsel to this transaction may rely upon this opinion as if specifically addressed to
them.

The foregoing opinion is qualified to the extent that the enforceability of the liens, pledges
and terms set forth in the Bonds and in the Bond Ordinance may be limited by bankruptcy,
insolvency and other laws affecting the rights of creditors generally.
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JEFF DAVIS, ESQ.
P.O.BOX65
CLAY, WV 25043

PHONE: 304-587-2209
Fax: 304-587-2279

October 16, 2009
Town of Clay Goodwin & Goodwin, LLP
Clay, West Virginia Charleston, West Virginia
United States Department of Agriculture West Virgimia Infrastructure and Jobs
Rural Utilities Service Development Council
Morgantown, West Virginia Charleston, WV

Re: Final Title Opinion for Town of Clay

Ladies and Gentlemen;

I am counsel to Town of Clay (the “Issuer”) in connection with a proposed project to
construct certain improvements to the existing public combined waterworks and sewerage
system facilities of the Issuer (the “Project™). I provide this final title opinion on behalf of the
Issuer to satisfy the requirements of the United States Department of Agriculture and the West
Virginia Infrastructure and Jobs Development Council for the Project. Please be advised of the
following:

1. I am of the opinion that the Issuer is a duly created and validly existing municipal
corporation possessed with all the powers and authority granted to municipal corporations under
the laws of the State of West Virginia to construct, operate and maintain the Project as approved
by the West Virginia Department of Environmental Protection, the West Virginia Public Service
Commission and the West Virginia Bureau of Public Health.

2. The Issuer has obtained all necessary permits and approvals for the construction
and operation of the Project.

3. I have investigated and ascertained the location of, and 1 am familiar with the
legal description of, the necessary sites, including easements and/or rights of way, required for
the Project as set forth in the plans for the Project prepared by Boyles and Hildreth.

4, I have examined the records on file in the Office of the Clerk of the County
Commission of Clay County, West Virginia, the county in which the Project is to be located,
and, in my opinion, the Issuer has acquired legal title or such other estate or interest in all of the
necessary site components for the Project, including all easements and/or rights of way,



5. All deeds, easements and rights of way that have been acquired to date by the
Issuer have been duly recorded in the Office of the Clerk of the County Commission of Clay
County to protect the legal title to and interest of the Issuer. -

Very truly yours, Q {
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GOODWIN & GOODWIN, LLp

300 SUMMERS STREET, SUITE 1500
CHARLESTON. WEST VIRGINIA 25301-1678

P Q. Box 2107
20! THIRD STREET CRARLESTON, WEST VIRGINIA 25328-2107 PO. BoOx 349
PARKERSBURC. WEST VIRCINIA 2810 500 CHURLCH STREET
(304) 4B85-2345 TeLEPHONE (304} 3456-7000 RIPLEY, WEST VIRCINIA 25271
TELECOPIER (304) 344-9692 {304) 372-265!

www, goodwingoodwin,.com

October 15, 2009

Ms. Sara Boardman, Executive Director
West Virginia Municipal Bond Commission
1207 Quarrier Street, Suite 401

Charleston, WV 25301

Re:  Town of Clay
Combined Waterworks and Sewerage System Revenue Bonds
Senies 2009 A (United States Department of Agriculture) and
Series 2009 B (West Virginia Infrastructure Fund)
Dear Sara:

Enclosed please find the New Issue Report Form prepared in connection with the above-
referenced transaction and sent to you for filing in your office in regard to the same. Upon
completion of the transcript, I will deliver a copy to you for your reference. In the meantime, if you
have any questions concerning this transaction, please feel free to contact me.

Sincerely yours,

“GobeBamyy

William K. Bragg, Jr.

WKB/aks
Enclosure



WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM

1207 Quarrier Street, Suite 401 Date of Report: October 16, 2009
Charleston, WV 25301 (See Reverse for Instructions)
(304) 558-3971

ISSUES: Town of Clay, Combined Waterworks and Sewerage System Revenue Bonds

Series 2009 A (United States Department of Agriculture) and
Series 2009 B (West Virginia Infrastructure Fund)
ADDRESS: P.O.Box 55
Clay, WV 25043-0055 COUNTY: Clay
PURPOSE: New Money X
OF ISSUE: Refunding  Refunds issue dated: N/A
ISSUE DATE: October 16, 2009 CLOSING DATE: QOctober 16, 2009
ISSUE AMOUNTS: $830,000 and $550,000 RATES: 4.25% and 0%
18T DEBT SERVICE DUE: November 16, 2009 and June 1, 2011
IST PRINCIPAL DUE: November 16, 2011 and June 1, 2011
1ST DEBT SERVICE AMT.:$3,677.00* and $3,572.00
PAYING AGENT: Municipal Bond Comm.**

BOND COUNSEL: Goodwin & Goodwin, LLP LENDER A: US Dep't. of Agriculture

Contact Person: W.K. Bragg, Jr. Contact Person: Teresa Miller
Phone (304) 346-7000 Phone: (304) 252-8644
KNOWLEDGEABLE ISSUER CONTACT: LENDER B: West Virginia Infrastructure and
Contact Person: Wallace J. Brown Jobs Development Council
Position: Mayor Contact Person: Angela Chestnut
Phone: (304) 5874233 Position: Executive Secretary
Phone: (304) 5584607
DEPOSITS TO MBC AT CLOSE:

___Accrued Interest:  § 0

___Capitalized Interest: § 0
By X Wire _X_Reserve Account:  §

__ Check ___ Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE:
___ ToEscrowTrustee: §_ N/A

By  Wire ___To Issuer: $__ N/A
_ Check ___ToCons. Invest. Fund:§_ N/A
___IGT Other: 3

Notes: * Subject to actual amount advanced at closing.

** Only if Lender A no longer owns the Series 2009 A Bond.
Notes:
FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:
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(0805862lj100808.wpd
PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA

CHARLESTON ! FINAL

Issued: October 8, 2008

10/28/2008

CASE NO. 08-0586-W-CN

TOWN OF CLAY
Application for a certificate of convenience and necessity to construct water
treatment plant improvements consisting of modifying the existing treatment
works to produce 800 gpm of potable water including site work; plant piping;
new flocculator tankage; membrane filtration units and building; new clearwell
tankage; and miscellaneous appurtenances; as well as water distribution improve-
ments consisting of the installation of approximately 3,300 linear feet of 10-inch
water line and miscellaneous appurtenances.

RECOMMENDED DECISION

On April 18, 2008, the Town of Clay (“Town"), by counsel Jeff Davis, filed with the Public
Service Commission (“Commission™) an application for a certificate of convenience and necessity
to construct water treatment plant improvements and water distribution improvements. Supporting
documentation was filed.

Also April 18, 2008, the Commission directed the Town to publish a Notice of Filing, which
provided that, if no protest was filed within thirty days after the date of publication, the Commission
might waive formal hearing and grant the application based upon its review of the evidence submitted
with the application.

On May 28, 2008, the Commission, by Order, referred this matter to the Division of
Administrative Law Judges for decision no later than November 14, 2008.

On July 14, 2008, Mr. Toon filed the Final Joint Staff Mcmorandum,' recommending that the
application be granted and the project and its funding be approved. '

Public Service Commlasion
of West Virginia
Cherleston




On July 30, 2008, the undersigned issued a Procedural Order requiring the Town to file the
affidavit of publication of the Notice of Filing no later than August 29, 2008, and, on September 10,
2008, the undersigned ALJ issued a Procedural Order again requiring the Town to file the affidavit.

On September 24, 2008, the Town filed an affidavit establishing that the Notice of Filing had
been published on August 13, 2008, in the Clay County Press.

FINDINGS OF FACT

1. On April 18, 2008, the Town of Clay, filed with the Commission an application for a
certificate of convenience and necessity to construct water treatment plant improvements, consisting
of modifying the existing treatment works to produce 800 gpm of potable water, including site work,
plant piping, new flocculator tankage, membrane filtration units, new clearwell tankage and
miscellaneous appurtenances; and to make water distribution improvements consisting of the
installation of approximately 3,300 linear feet of 10-inch water-line and miscellaneous appurtenances.
(See application).

2. The Notice of Filing was published on August 13, 2008, in the Clay Couny Press, and
no protest was filed. (See filing of September 24, 2008, case file generally).

3. The Town has had to run the treatment plant for excessively long periods each day in
order to produce the amount of water needed by its customers and the plant is outdated. The
| expansion of the plant’s capacity and the other improvements should resolve this problem. (See Final
Joint Staff Memorandum filed July 5, 2008).

4, With respect to the distribution system, the mains are in disrepair, resulting in an
excessive unaccounted-for water loss 0f 34%, for the reporting period 0f 2006-2007. (See Final Joint
Staff Memorandum).

5. On November 13, 2007, the State of West Virginia Office of Environmental Health
Services issued a permit for the project, Permit No. 17,772. The Town has secured most of the
needed permits. (See application; Final Joint Staff Memorandum).

k 6. The project is estimated to cost $3,000,000, including a total construction cost of
$2,475,000. (See application; Final Joint Staff Memorandum).

7. The project will be funded by $677,000 and $1,493,000 Rural Utilities Service grants
and an $830,000 RUS loan, payable at 4.5% over 40 years. (See application; Final Joint Staff
Memorandum).
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8. On May 20, 2008, the Town adopted an ordinance increasing its rates. With the rate
increase, the Town’s pro forma surplus and debt coverage wili be approxxmately $2,391 and 182.21%,
respectively. (See Final Joint Staff Memorandum).

9. Commission Staff recommended that the application be granted and the certificate and
its funding be approved. (See Final Joint Staff Memorandum).

CONCLUSIONS OF TLAW

1. It is appropriate to grant the application, pursuant to W.Va. Code §24-2-11, and to
approve the project, contingent upon receipt of any outstanding permits, because the public
convenience and necessity require it and no protest to it was filed.

2. It is appropriate to approve the project’s financing.

RDER

IT IS, THEREFORE, ORDERED that the application filed on April 18, 2008, by the Town
of Clay for a certificate of convenience and necessity to upgrade and to expand the Town'’s water
treatment plant and to make improvements on its water distribution system is granted and the project
is approved, contingent upon the Town’s receipt and filing of any outstanding permits.

IT IS FURTHER ORDERED that the funding for the project, consisting of $677,000 and
$1,493,000 Rural Utilities Service grants and an $830,000 RUS loan, payable at 4.5% over 40 years,
is approved.

IT IS FURTHER ORDERED that, if there is any change in the cost of the project, estimated
at $3,000,000, which affects rates, or in the scope, design or funding of the project, the Town of Clay
file a petition with the Commission for approval of such revisions.

IT IS FURTHER ORDERED that the Town of Clay comply with all rules and regulations of
the Division of Highways regarding the use of its rights-of-way.

IT IS FURTHER QRDERED that, if there are any changes in the project costs that do not
affect rates, the Town of Clay file herein an affidavit duly executed by its accountant verifying that
the Town’s rates and charges are not affected.
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IT IS FURTHER ORDERED that the Town of Clay submit a copy of the bids to the
Commission, making the bids a part of the Commission’s file in this case, as soon as the bids are tabulated,

IT IS FURTHER ORDERED that the Town of Clay notify the Commission when its engineer
has performed the substantial completion inspection and file the certificate of substantial completion
as soon as it is received.

IT IS FURTHER ORDERED that this matter be removed from the Commission's docket of
Open cases.

IT IS FURTHER ORDERED that the Executive Secretary of the Commission serve a copy of
this order upon the Commission by hand delivery, and upon all parties of record by United States
Certified Mail, return receipt requested.

Leave is hereby granted to the parties to file written exceptions supported by a brief with the
Executive Secretary within fifteen (15} days of the date this order is mailed. If exceptions are filed,
the parties filing exceptions shall certify to the Executive Secretary that all parties of record have been
served said exceptions.

If no exceptions are so filed, this order shall become the order of the Commission, without
further action or order, five (5) days following the expiration of the aforesaid fifteen (15) day time
period, unless it is ordered stayed or postponed by the Commission.

Any party may request waiver of the right to file exceptions to an Administrative Law Judge's
Order by filing an appropriate petition in writing with the Executive Secretary. No such waiver will
be effective until approved by order of the Commission, nor shall any such waiver operate to make
any Administrative Law Judge's Order or Decision the order of the Commission sooner than five (5)
days after approval of such waiver by the Commission.

§unya Anderson
Administrative Law Judge

SA:s:bam
080586ab.wpd
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PUBLIC SERVICE COMMISSION OF WEST VIRGINIA

Case No.: 08-0586-W-CN

TOWN OF CLAY

Application for a Certificate of Convenience and
Necessity to construct water beatment plant
improvements at Clay, Clay County,

U3A303y

STATE OF WEST VIRGINIA
COUNTY OF KANAWHA, TO-WIT:

AFFIDAVIT

I, Todd Dingess, CPA, afier making an cath of affinmation to tell the truth, say that, I
have reviewed the Recommended Decision of the Public Service Commission of West Virginia
in Case No. 08-0586-W-CN, which became final on October 28, 2008 approving $677,000 and
$1,493,000 Rural Utilities Service grants and an $830,000 Rural Utilities Service loan, payable

at 4.25% annual interest over 40 years. Based upon all the information that has been provided
to me, to date, I am of the opinion that the rates and charges for the Town (i) are not affected
by the revised funding consisting of $677,000 and $1,493,000 Rural Utlities Service grants, an
$830,000 Rural Utlities Service loan, payable at 4.25% annual interest over 40 years, a
$550,000 grant from the West Virginia Infrastructure and Jobs Development Council, a
$550,000 West Virginia Infrastructure and Jobs Development Ioan payable at 0% anmual
interest over 40 years, and a $1,000,000 grant from the U.S. Army Corps of Engineers’
Section 571 Environmental Infrastructure Program; and (i) will be sufficient to provide
revenues which, together with other revenues of the System, will allow me to provide the CPA

certification required for the issuance of the Bonds.
This Affidavit is executed on the 7th day of October, 2009.

A ANEY)

Tog Dingess, CPA and Member
Smith Cochran & Hicks

Taken, subscribed and sworn to before me this / day of October, 2009.

My commission expires ) 3 LB } 15
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Gov. Joec Manchin, IIT
Chuoirman

Kenncth Lowe, Ir.
Public Member

Duwight Calhoun
Public Member

David "Bones” McComas
Public Member

Ron Juslice
Public Mcmber

Angela K. Chestnut, P.E.
Exceulive Direclor

Barbara 1. Pauley
Administrative Secretary

WEST VIRGINIA

Infrastructure & Jobs Davelopment Cauncil

—X;

Auguost 10, 2009

The Honorable Wallace Brown
Mayor, Town of Clay

P.O. Box 55

Clay, WV 25043

Re:  Town of Clay
2009W-1115 Binding Commitment
(Action Required by August 31, 204049)

Dear Mayor Brown:

The West Virginia Infrastructure and Jobs Development Council
(Infrastructure Council) provides this binding offer of an Infrastructure Fund loan
of approximately $550,000 (Loan) and an Infrastructure Fund prant of
approximately $550,000 (Grant) to the Town of Clay (Town) for the above
referenced water project (Project).  The Loan and Grant will be subject to the
terms set forth on Schedule A attached hereto and incorporated herein by
reference. The final Loan and Grant amounts will be established after the Town
has received acceptable bids for the Project. The Infrastructure Council will set
aside a portion of the Infrastructure Fund to make the Loan and Grant upon the
Town’s compliance with the program requirements.

The Infrastructure Council will enter into the Loan and Grant agreements
with the Town following receipt of the completed Schedule B, a final,
nonappealable order from the Public Service. Commission authorizing
construction of the Project, evidence of binding commitments for other funding;
evidence of all permits; evidence of acceptable bids; evidence of compliance with
the WV Jobs Act; and any other documents requested by the Infrastructure
Council.

No statements or representations made before or after the issuance of this
contingent commitment by any person or member of the Infrastructure Council, or
agent or employee of the Authority shall be construed as approval to alter or
amend this commitment, as all such amendmeunts or alterations shall only be made
in writing after approval of the Infrastructure Council.

180 Association Drive = Charleston, WV 23311 « Phone (304) 3584607 » Fax (303) 558-1609

wwnvavvinfrostrucre.com




The Honorable Wallace Brown
Aupust 10, 2009
Page 2 of 3

If the Town has any questions regarding this commitment, please contact the Angela
Chestnut at 304-558-4607.

Sincerely,

enneth Lo&;.
Attachment
ce: Bob Decrease, P.E., BPH (via e-mail)
J. B. Hildreth, P.E., Boyles and Hildreth
Region I — Regional Intergovernmental Council

NOTE: This letter is sent in triplicate. Please acknowledge receipt and immediately retum two
copies to the Infrastructure Council.

Town of Clay

By: ngﬁ& é, F ot Tt

~

Us. ZZagier

Date: $-/4/'- 2077

180 Association Drive » Charleston, WV 25311 = Phone {304) 558-4607 = Fax (304) 558-4609

wwwavvinfrasteucture.com



The Honorable Wallace Brown
August 10, 2009
Page 3 of 3

WEST VIRGINIA INFRASTRUCTURE & JOBS DEVELOPMENT COUNCIL

Town of Clay
Water Project 2009W-1115
August 10, 2009

SCHEDULE A
A. Approximate Amount: $ 550,000 Loan

550,000 Grant
$1,100,000 Total

B. Loan: $ 550,000
1. Maturity Date: 40 years from date of closing.
2. Interest Rate: 0%
3. Loan Advancement Date(s): Monthly, upon receipt of proper requisition.

4. Debt Service Commencement: The first quarter following completion of
construction, which date must be identified prior to
closing,

NOTICE: The terms set forth above are subject to change following the receipt of

construction bids.
C. Grant: $550,000
5. Grant Advancement Date(s): Monthly, upon receipt of proper regnisition and
after advancement of all Loan funding.
6. Special Conditions: None

NOTICE: The terms set forth above are subject to change following the receipt of
construction bids.

D. Other Funding: RUS grant  $2,170,000
RUS loan 830,000
COE grant 1,000,000
E. Total Project Cost: $5,100,000

F. Proposed User Rates: Approximately $23.12 / 4000 gallons

180 Association Drive » Charleston, WV 25311 - Phone (304) 5584607 - Fux (304) 5584609

www. wyinfrastructure.com
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF CLAY
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND
SERIES 2009 A (UNITED STATES DEPARTMENT OF AGRICULTURE)

No. AR-1 $830,000 Date: October 16, 2009

KNOW ALL MEN BY THESE :  That TOWN OF CLAY, a
municipality, public corporation w ion of the State of West Virginia in
Clay County of said State (the “I 9) value received, hereby promises to pay, solely

from the special funds provided therefor, as hereinafter set forth, to the order of the United
States of America (the “Government”), or its registered assigns, at its National Finance
Office, St. Louis, Missouri 63103, or at such other place as the Government may hereafter
designate in writing, the sum of Eight Hundred Thirty Thousand and 00/100 Dollars
($830,000.00), or such lesser amount as set forth on the Record of Advances attached as
Exhibit A hereto and incorporated herein by reference, plus interest on the unpaid principal
balance at the rate of four and 25/100 percent (4.25%) per annum. The said principal and
interest shall be paid in the following installments on the following dates: Monthly
installments of interest only, commencing on the 30th day following delivery of the Bond
and continuing on the comresponding day of each month for the first twenty-four (24)
months after the date hereof, and $3,677.00 covering principal and interest, thereafter on
said corresponding day of each month, except that the final installment shall be paid at the
end of forty (40) years from the date of this Bond, and except that prepayments may be
made as provided hereinbelow. The consideration @ shall support any agreement
modifying the foregoing schedule of paymetc\ﬁ

If the total amount of the loan t advanced at the time of loan closing, the loan
shall be advanced to Issuer as requested by Issuer and approved by the Government, and
interest shall accrue on the amount of each advance from its actual date as shown on the
Record of Advances attached hereto and made a part hereof.

Every payment made on any indebtedness evidenced by this Bond shall be applied
first to interest computed to the effective date of the payment and then to the principal.
Payments shall be made at the office of the Municipal Bond Commission, Charleston, West
Virginia, and shall be mailed to the registered owner hereof at the address as it appears on
the books of the Issuer in its Town as Registrar. Provided, however, for so long as the
Government remains the owner of this Bond, the Issuer shall remit payments directly to the
Government or any agency or department thereof.

Prepayments of scheduled installments, or any portion thereof, may be made at any
time at the option of Issuer. Refunds and extra payments, as defined in the regulations of
the Rural Utilities Service, according to the source of funds involved, shall, after payment
of interest, be applied to the installments last to become due under this Bond and shall not
affect the obligation of Issuer to pay the remaining installments as scheduled herein.



If the Government at any time assigns this Bond and insures the payment thereof,
Issuer shall continue to make payments to the Government as collection agent for the
holder.

While this Bond is held by an insured lender, prepayments as above authorized
made by Issuer may, at the option of the Government, be remitted by the Government to
the holder promptly or, except for final payment, be retained by the Government and
remitted to the holder on either a calendar quarter basis or an annual installment due date
basis. The effective date of every payment made by Issuer, except payments retained and
remitted by the Government on an annual mstallmegt&da ite basis, shall be the date of the
United States Treasury check by which the.&: VT mits the payment to the holder.
The effective date of any prepayme 3&& d remitted by the Govermnment to the
holder on an annual installment due basm shall be the date of the prepayment by
Issuer, and the Government will pay the interest to which the holder is entitled accruing

between the effective date of any such prepayment and the date of the Treasury check to
the holder.

Any amount advanced or expended by the Government for the coliection hereof or
to preserve or protect any security herefor, or otherwise under the terms of any security or
other instrument executed in connection with the loan evidenced hereby, at the option of
the Government shall become a part of and bear interest at the same rate as the principal of
the debt evidenced hereby and be immediately due and payable by Issuer to the
Government without demand. Issuer agrees to use the loan evidenced hereby solely for
purposes authorized by the Government.

The Issuer hereby certifies that it is unable to 0bta1 ufficient credit elsewhere to
finance its actual needs at reasonable rates and te r&%to consideration prevailing

private and cooperative rates and terms 111,.91“’ unity for loans for similar
purposes and periods of time.

This Bond is issued (i) to pay a portion of the costs of acquisition, construction and
equipping of certain additions, betterments and improvements to the combined waterworks
and sewerage system of the Issuer (the “Project™); and (ii) to pay certain costs of issuance
hereof and related costs. The combined waterworks and sewerage system of the Issuer,
together with the Project, and any further extensions, additions, belterments or
improvements thereto is herein called the “System”. This Bond is issued under the authority
of and in full compliance with the Constitution and statutes of the State of West Virginia,
including particularly Chapter 8, Article 20 of the West Virginia Code of 1931, as amended
(the “Act”), and an Ordinance duly enacted by the Issuer and effective October 13, 2009
(the “Ordinance™), and is subject to all the terms and conditions thereof. The Ordinance
provides for the issuance of additional bonds under certain conditions, and such bonds
would be entitled to be paid and secured equaily and ratably from and by the funds and
revenues and other security provided for the Bond under the Ordinance.



THIS BOND IS ON PARITY AS TO LIEN, PLEDGE AND SOURCE OF
SECURITY FOR PAYMENT, AND IN ALL RESPECTS WITH THE ISSUER’'S
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1998 A (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED
MARCH 27, 1998, IN THE AGGREGATE PRINCIPAL AMOUNT OF $532,000,
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1998 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED MARCH 27,
1998, IN THE AGGREGATE PRINCIPAL AMOUNT OF $185,000, AND COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2009 B
(WEST VIRGINIA INFRASTRUCTURE FUND), :D OCTOBER 16, 2009, IN THE
AGGREGATE PRINCIPAL AMOUNT OE:S%SU&)@ @OLLECTIVELY, THE “PRIOR
BONDS™).

This Bond is payable only from and secured by a pledge of the Gross Revenues (as
defined in the Ordinance) to be derived from the operation of the System, from moneys in
the Reserve Account created under the Ordinance for the Bonds (the “Series 2009 Bond
Reserve Account”) and unexpended proceeds of the Bond, on parity with the Prior Bonds.
Such Gross Revenues shall be sufficient to pay the principal of and interest on all bonds
which may be issued pursuant to the Act and which shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute a corporate indebtedness of
the Issuer within the meaning of any constitutional or statutory provisions or limitations, nor
shall the Issuer be obligated to pay the same or the interest hereon except from said special
fund provided from the Gross Revenues, the moneys in the Series 2009 Bond Reserve
Account and unexpended proceeds of the Bond. Pursuant to the Ordinance, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System and to leave a balance each year equal to at least one hundred
fifteen percent (115%) of the maximum amount payable jn any year for principal of and
interest on the Bond and the Prior Bonds, and al LR&'E ations secured by a lien on or
payable from such net revenues prior to @ e Bond, provided however, that
so long as there exists in the Series 2 %‘d eserve Account an amount at least equa] to
the maximum amount of principal and™interest which will become due on the Bond in the
then current or any succeeding year and in the reserve account established for any other
obligations outstanding prior to or on parity with the Bond, an amount at least equal to the
requirement therefor, such percentage may be reduced to one hundred ten percent (110%).

The Issuer has entered into certain further covenants with the registered owner of the
Bond for the terms of which reference is made to the Ordinance. Remedies provided the
registered owner of the Bond are exclusively as provided in the Ordinance, to which
reference is here made for a detailed description thereof.

Registration of this Bond is transferable by the registered owner hereof in person or
by his, her or its attomey duly authorized in writing, at the office of the Issuer, as Bond
Registrar, but only in the manner, subject to the limitations and upon payment of the
charges, if any, provided in the herein defined Bond Resolution, and upon surrender and



cancellation of this Bond. Upon such transfer a new Bond or Bonds, of authorized
denomination or denominations, for the like principal amount, will be issued to the
transferee in exchange herefor. -

This Bond, under the provisions of the Act, is and has all the qualities and incidents
of a negotiable instrument under the Uniform Commercial Code of the State of West
Virginia, but may only be fransferred by transfer of registration hereof with the Bond
Registrar.

'{ Bovf&%aﬂer reimbursement and repayment
of all amounts advanced for prel a% ' as provided by law, shall be applied
solely to the payment of the Costsl?ﬁ'h roject described in the Ordinance and there shall
be and hereby is created and granted a lien upon such moneys, until so applied, in favor of
the owner of this Bond.

All money received from the sale o

If at any time it shall appear to the Government that Issuer may be able to obtain a
loan from a responsible cooperative or private credit source at reasonable rates and terms
for loans for similar purposes and periods of time, Issuer will, at the Government's request,
apply for and accept such loan in sufficient amount to repay the Govermment,

This Bond is given as evidence of a loan to Issuer made or insured by the
Government pursuant to the Consolidated Farmers Home Rural Development Act, as
amended. This Bond shall be subject to the present regulations of the Rural Development
Authority and to its future regulations not inconsistent with the express provisions hereof.

The initial address of Government for purposes of bond registration is 1550 Earl
Core Road, Suite 101, Morgantown, WV 26505.

This Bond will be in default should any proceeds, be used for a purpose that will
contribute fo excessive erosion of highly erodible land.or, to the conversion of wetlands to

produce an agricultural commodity, as set forth, mﬁEﬂ'ﬁblt M of subpart G of Part 1940 of
Title 7 of the Code of Federal Regulau,ohs % amended.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this Bond have existed, have happened, and have been performed in due time,
form and manner as required by law and that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed by the Constitution or
statutes of the State of West Virginia and that a sufficient amount of the revenues of the
System has been pledged to and will be set aside into said special fund by the Issuer for the
prompt payment of the principal of and interest on this Bond.

All provisions of the Ordinance, resolutions and statutes under which this Bond is
issued shall be deemed to be a part of the contract evidenced by this Bond to the same extent
as if written fully herein.



IN WITNESS WHEREOF, TOWN OF CLAY has caused this Bond to be signed by
its Mayor and its corporate seal to be hereunto affixed and attested by its Recorder and has
caused this Bond to be dated October 16, 2009.

TO s)F CLAY
SEAL ,
- S?’Em%z%m
ATTEST, Mayor
P.O. Box 55

Clay, WV 25043-0055
Recorder



ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and Transfers unto
the within Bond and does
hereby irrevocably constitute and appoint
, Aftorney to transfer said Bond on the
books kept for registration of the within Bond of said Issuer with full power of substitution
in the premises.

Dated: 200 . '
P g@ﬁ%‘ﬁ&
{Assignor)
Witnessed in the presence of:
RECORD OF ADVANCES
0% W ?'h

AMOUNT DATE 1, e AMOUNT

LHVIRNIN G & -,I 2 bﬁg AOVIVILING

DATE 5 RV 1t
(1) $149,049.75 10/16/09 (6)3
23 N3
(3¢ ®%
H3 OF
(5)% (10) %

TOTAL $



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF CLAY
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR-1 $550,000 Date: October 16, 2009

KNOW ALL MEN ?@%@% That TOWN OF CLAY, a

municipality, public corporatich political subdmslon of the State of West Virginia in
Clay County of said State (the “Issuer”), for value received, hereby promises to pay, solely
from the special funds provided therefor, as hereinafter set forth, to the order of the WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY (the “Authority™) or registered
assigns, or at such other place as the Authority may hereafter designate in writing, the sum
of Five Hundred Fifty Thousand and 00/100 Dollars ($550,000.00), or such lesser amount as
set forth on the Record of Advances attached as Exhibit A hereto and incorporated herein by
reference, in quarterly installments on March 1, June 1, September 1 and December 1 of
each year, commencing June 1, 2011, as set forth on the “Debt Service Schedule”
attached as EXHIBIT B hereto and incorporated herein by reference.

This Bond shall bear no interest. Principal installments of this Bond are payable
in any coin or currency which, on the respective dates of payment of such installments, is
legal tender for the payment of public and private debts under the laws of the
United States of America, at the office of the West Virginia Municipal Bond
Commission, Charleston, West Virginia (the “Paying Agent”),

This Bond may be redeemed prior to its state e of maturity in whole or in
part, but only with the express writt tmufegt Mm'ﬁy and the West Virginia
Infrastructure and Jobs Developmen ouncil”), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated Qctober 16, 2009.

This Bond is issued (i) to pay a portion of the costs of acquisition, construction and
equipping of certain additions, betterments and improvements to the combined waterworks
and sewerage system of the Issuer (the “Project™); and (ii) to pay certain costs of issuance
hereof and related costs. The combined waterworks and sewerage system of the Issuer,
together with the Project, and any further extensions, additions, betterments or
improvements thereto is herein called the “System™. This Bond is issued under the authority
of and in full compliance with the Constitution and statutes of the State of West Virginia,
including particularly Chapter 8, Article 20 of the West Virginia Code of 1931, as amended
(the “Act™), and an Ordinance duly enacted by the Issuer and effective October 13, 2009
(the “Ordinance™), and is subject to all the terms and conditions thereof. The Ordinance
provides for the issuance of additional bonds under certain conditions, and such bonds
would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Bond under the Ordinance.



THIS BOND IS ON PARITY AS TO LIEN, PLEDGE AND SOURCE OF
SECURITY FOR PAYMENT, AND IN ALL RESPECTS WITH THE ISSUER’S
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1998 A (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED
MARCH 27, 1998, IN THE AGGREGATE PRINCIFAL AMOUNT OF $532,000,
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1998 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED MARCH 27,
1998, IN THE AGGREGATE PRINCIPAL AMOUNT OF $185,000, AND COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2009 A
(UNITED STATES DEPARTMENT OF AGRI ), DATED OCTOBER 16,

2009, IN THE AGGREGATE P P ANMBIINTEOF $830,000 (COLLECTIVELY,
THE “PRIOR BONDS™). ‘

This Bond is payable only from and secured by a pledge of the Gross Revenues (as
defined in the Ordinance} to be derived from the operation of the System, from moneys in
the Reserve Account created under the Ordinance for the Bonds (the “Series 2009 Bond
Reserve Account”) and unexpended proceeds of the Bond, on parity with the Prior Bonds.
Such Gross Revenues shall be sufficient to pay the principal of and interest on all bonds
which may be issued pursuant to the Act and which shall be set aside as a special fund
hereby pledged for such purpose. This Bond does not constitute a corporate indebtedness of
the Issuer within the meaning of any constitutional or statutory provisions or limitations, nor
shall the Issuer be obligated to pay the same or the interest hereon except from said special
fund provided from the Gross Revenues, the moneys in the Series 2009 Bond Reserve
Account and unexpended proceeds of the Bond. Pursuant to the Ordinance, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System and to leave a balance each year equal to at least one hundred
fifteen percent (115%) of the maximum amo a‘ﬁ ble in any year for principal of and

interest on the Bond and the Pnor B r obligations secured by a lien on or
payable from such net revenue with the Bond, provided however, that
so long as there exists in the S Bond Reserve Account an amount at least equal to
the maximum amount of principal and interest which will become due on the Bond in the
then current or any succeeding year and in the reserve account established for any other
obligations outstanding prior to or on parity with the Bond, an amount at least equal to the
requirement therefor, such percentage may be reduced to one hundred ten percent (110%).

Subject to the registration requirements set forth herein, this Bond is transferable,
as provided in the Bond Legislation, only upon the books of the Registrar (as defined in
the Bond Legislation) by the Registered Owner, or by its attorney duly authorized in
writing, upon the surrender of this Bond, together with a written instrument of transfer
satisfactory to the Registrar, duly executed by the Registered Owner or its attomey duly
authorized in writing.



Subject to the registration requirements set forth herein, this Bond, under the
provision of the Act, is and has all the qualities and incidents of a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to the costs of the Project and the costs of
issuance hereof as described in the Bond Leéigg%and there shall be and hereby is

t

created and granted a lien upon suc m, pplied, in favor of the Registered
Owmer of this Bond. S "?

In accordance with the requirements of the United States Department of
Agriculture for the issuance of parity obligations, this Bond will be in default should any
proceeds of this Bond be used for a purpose that will contribute to excessive erosion of
highly erodible land or to the conversion of wetlands to produce an agricultural
commodity.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed by the Constitution
or statutes of the State of West Virginia and that a sufficient amount of the Gross
Revenues of the System has been pledged to and will be set aside into said special fund
by the Issuer for the prompt payment of the principal of this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.

IN WITNESS WHEREOF, TOWN OF CLA med this Bond to be signed by
its Mayor and its corporate seal to be %(ﬁ ested by its Recorder and has
caused this Bond to be dated October 00¢-

TOWN OF CLAY
[SEAL] .
By:éﬁ{@:&g 2 244@4«1
ATTEST: Mayor
P.O. Box 55
Clay, WV 25043-0055
ecorder



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is the Series 2009 B Bond described in the within-mentioned
Bond Legislation and has been duly registered in the name of the Registered Owner set
forth above, as of the date set forth below.

Date: October J., 260083 E@S%Eﬁ

CLAY ZOUNTYBANK, INC., as Registrar

By: oML~
/ Aﬁ%}ﬁz&d Oﬁcer
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BOND DEBT SERVICE

Town of Clay

0% Interest Rate

40 Years from Closing Date

Dated Date 10/16/09

Delivery
Date 10/16/09

Perlod

Ending Princlpal Interest Debt Service
10/16/09
06/01/11 3,572 3,572
05/01/11 3,572 3,572
12/01/11 3572 3,572
03/01/12 3572 3,572
05’2}(1&% @3% g %EN 3,572
09/ ﬁ?" E & 3,572
12/0 3,572 3,572
03/01/13 3,572 3,572
06/01/13 3,572 3,572
09/01/13 3,572 3,572
12/01/13 3,572 3572
03/01/14 3,572 3572
06/01/14 3572 3,572
09/01/14 3,572 3572
12/01/14 3,572 3,572
03/01/15 3,572 3,572
06/01/15 3,572 1572
09/01/15 3,572 3,572
12/01/15 3,572 3,572
03/01/16 3,572 3,572
06/01/16 3,572 3,572
09/01/16 3,572 3,572
12/01/16 3,572 3,572
03/01/17 3,572 3,572
06/01/17 3,572 3,572
09/01/17 3,572 3,572
12/01/17 3,572 3,572
03/01/18 3,572 3,572
06/01/18 3572 Msn
09/01/18 E c % E‘.?i E 572
12/01/18 S E’:ﬂ 3,572
03/01/19 3,572 3,572
06/01/19 3,572 3,572
09/01/19 3,572 3,572
12/01/19 3,572 3,572
03/01/20 3,572 3,572
06/01/20 3,572 3,572
09/01/20 3,572 3,572
12/01/20 3,572 3,572
03/01/21 3.572 3,572
06/01/21 3,572 3,572
08f01/21 3,572 3,572
12/01/21 3,572 3,572
03/01/22 3,572 3,572

Qct 9, 2009 2:21 pm Prepared by Raymond James & Associates, Inc.
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BOND DEBT SERVICE
Town of Clay
0% Interest Rate
40 Years from Closing Date

Period

Ending Princlpal Interest Debt Service
06/01/22 3,572 3572
09/01/22 3,572 3572
12/01/22 3,572 3,572
03/01/23 3,572 3,572
06/01/23 3,572 3,572
09/01/23 3,572 3,572
12/01/23 1572 3,572
03/01/24 3572 3,572
06/01/2 ﬁ E ?W% E% 3,572
osfouz:s F 3,572
12/01/24 3572 3572
03/01/25 3,572 3572
06/01/25 3,572 3572
09/01/25 3,572 3,572
12/01/25 3,572 3,572
03/01/26 3,572 3,572
06/01/26 3,572 3,572
09/01/26 3,572 3,572
12/01/26 3,572 3,572
03/01/27 3,572 3,572
06/01/27 1572 3,572
09/01/27 3,571 3,571
12/01/27 3,571 3571
03/01/28 3,571 3571
06/01/28 3,571 3,571
09/01/28 3,571 3,571
12/01/28 3,571 3,571
03/01/29 3,571 3571
D6/01/29 3571 3,571
09/01/29 3,571 3,571
12/01/29 3,571 3,571
03/1/30 3571 3,571
06/01/30 357 ) ?% 3,571
os;ozﬁ%? E:ﬁg‘;%‘q 3,571
12/01/3%%, 3,571
03/01/3 3,571 3,571
06/01/31 1571 3,571
09/01/31 3,571 3571
12/01/31 3,571 3,571
03/01/32 3,571 157
06/01/32 3,571 3571
09/01/32 3,571 3,571
12/01/32 3,571 3,571
03/01/33 3,571 3,571
06/01/33 3,571 3,571
09/01/33 3,571 3,571
12/01/33 3,571 3,571
03/01/34 3,571 3,571
06/01/24 3571 3,571

Qct 9, 2009 2:21 pm Prepared by Raymond James & Assaciates, Inc.

{WDALOANS-CLAYT103) 3



BOND DEBT SERVICE
Town of Clay
0% Interest Rate

40 Years from Closing Date_

Perlod

Ending Princlpal Intarest Debt Service
03/01/34 3,571 3571
12/01/34 3571 3571
03/01/35 3,571 3,571
06/01/35 3,571 357t
03/01/35 3,571 3571
12/01/35 3571 3,571
03/01/36 3,571 3,571
06/01/36 3571 35N
09/01/36 3,571 , 3,571
12/01/36 3,571 3,571
03/0 ‘ %\E% EN 3,571
os;o%? ﬁ % 3571
09/01/: 3,571 3571
12/01/37 3,571 3,571
03/01/38 3,571 3,571
06/01/38 3,57 3,571
09/01/38 3,571 3571
12/01/38 3571 3,571
03/01/39 3,571 3,571
06/01/39 3,571 3,571
09/01/39 3,571 3,571
12/01/39 3571 3,571
03/01/40 3,571 3,571
06/01/40 3571 3571
09/01/40 3,571 3571
12/01/40 3,571 3,571
03/01/41 3571 3,571
06/01/41 357 35N
09/01/41 3,571 3sn
12/01/41 3,571 3,571
03/01/42 3571 3,571
06/01/42 3571 3571
08/01/42 3,571 357
12/01/43 @P % 3,571
03}01,!45 F Eg’ % ? b 3,571
06/01/4 3,57
09/01/43 357 3571
12/01/a3 3,571 asn
03/01/44 3,571 3,571
06/01/44 3571 3,571
09/01/44 3571 3571
12/01/24 3,571 3571
03/01/45 3,571 3,571
06/01/45 3,571 3,571
09/01/45 3571 3,571
12/01/45 3,571 3571
03/01/45 3,571 3,571
06/01/46 3,571 3,571
09/01/46 3,571 3571

Oct 9, 2008 2:21 pm Prepared by Raymond James & Assoclates, Inc,

[WDA:LOANS-CLAYT109)] 4



BOND DEBT SERVICE
Town of Clay
0% Interest Rate
40 Years from Closing Date

Perlod
Ending Pringlpal Interest Debt Service
12/01/46 3571 3,571
03/01/47 3571 3,571
06/01/47 357 3571
09/01/47 3,571 3,571
12/01/47 3,571 357
03/01/48 agzi ! 3,571
05/01/48 S i3, n@ E Eﬁ E ad 3,571
05/01/48 3.57'1 3,571
12/01/48 3,571 3,571
03/01/49 3,571 3,571
06/D1/49 3,571 3,571
09/01/49 3,572 3,572
550,000 550,000

Oct 9, 2009 2:21 pm Prepared by Raymond James & Associates, ac. {WDA:LOANS-CLAYT109] 4



ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and Transfers unto
the within Bond and does
hereby irrevocably constitute and appoint
, Attorney to transfer said Bond on the

books kept for registration of the within Bond of said Issuer with full power of substitution
in the premises.

Dated: ZO%P Eﬁ L5 E%

(Assignor)

Witnessed in the presence of:

ot Sl
RECORD OF ADVANCES, | 1%
Yy b S BBV

ot
AMOUNT DATE AMOUNT
DATE
(1) $12,460.00 10/16/09 ©6)$
@$ (OF
3)s )%
@3 OF
53 (10)§
TOTAL $



BOND REGISTER

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF CLAY
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND
SERIES 2009 B (WEST VIRGINIA INFRASTRUCTURE FUND)

Bond Number Poncipal Amount Date of Bond
No. BR-1 $550,000 Q,% October 16, 2009
Pl Ti
P E Y M

NO WRITING ON THIS BOND REGISTER EXCEPT BY THE REGISTRAR

Name of Repistered Owner: Signature of Registrar:

West Virginia Water Development Authority Clay Cogaity Ba c.
180 Association Drive

Charleston, WV 25311 By: M il

; %’e;i’dent /
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TOWN OF CLAY

COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS
| SERIES 1998 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)
AND SERIES 1998 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

BOND ORDINANCE
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ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE SEWERAGE PORTION OF THE
EXISTING PUBLIC COMBINED WATERWORKS AND SEWERAGE
SYSTEM OF THE TOWN OF CLAY AND THE FINANCING OF
THE COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE ISSUANCE BY THE TOWN OF NOT MORE THAN $532,000
IN AGGREGATE PRINCIPAL AMOUNT OF COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1998 A (UNITED STATES DEPARTMENT OF
AGRICULTURE), AND NOT MORE THAN §$185,000 IN
AGGREGATE PRINCIPAL AMOUNT OF COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1998 B (WEST VIRGINIA INFRASTRUCTURE FUND);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE TOWN
OF CLAY:

ARTICLE |
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1LO1. Authority for this Ordinance. This Ordinance (together with
any ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislarion”), is enacted pursuant to the provisions of Chapter 8, Article 20 and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act™), and
other applicable provisions of law.

Section 1.02. Findings. It is hereby found, determined and declared that:

404296.1



A.  The Town of Clay (the "Issuer™) is a municipal corporation and political
subdivision of the State of West Virginia in Clay County of said State.

B.  The Issuer presently owns and operates a public combined waterworks
and sewerage system. However, it is deemed necessary and desirable for the health and
welfare of the inhabitants of the Issuer that there be acquired and constructed certain
additions, betterments and improvements to the sewerage portion of the existing public
combined waterworks and sewerage system of the Issuer, consisting of a new wastewater
treatment plant, collection lines, force mains, lift stations and grinder stations and upgrading
portions of its existing collection system and lift stations, together with all appurtenant
facilities (collectively, the "Project™) (the existing public combined waterworks and sewerage
system of the Issuer, the Project and any further additions, betterments and improvements
thereto are herein called the "System”), in accordance with the plans and specifications
prepared by the Consulting Engineers, which plans and specifications have heretofore been
filed with the Issuer.

C.  The estimated revenues to be derived in each year after completion of the
Project from the operation of the System will be sufficient to pay all costs of operation and
maintenance of the System, the principal of and interest on the Bonds (as hereinafter defined)
and payments into all funds and accounts and other payments provided for herein.

D.  Itis deemed necessary for the Issuer to issue its revenue bonds in the total
aggregate principal amount of not more than $717,000 in two series, being the Combined
Waterworks and Sewerage System Revenue Bonds, Series 1998 A (United States Department
of Agriculture), in the aggregate principal amount of not more than $532,000 (the
“Series 1998 A Bonds™), and the Combined Waterworks and Sewerage System Revenue
Bonds, Series 1998 B (West Virginia Infrastructure Fund), in the aggregate principal amount
of not more than $185,000 (the "Series 1998 B Bonds"), to permanently finance a portion of
the costs of acquisition and construction of the Project. The remaining costs of the Project
shall be funded from the sources set forth in Section 2.01 hereof. Such costs shall be deemed
to include the cost of all property rights, easements and franchises deemed necessary or
convenient therefor; interest upon the Bonds prior to and during acquisition and construction
of the Project and for a period not exceeding 6 months after completion of acquisition and
construction of the Project; amounts which may be deposited in any Reserve Account (as
hereinafter defined); engineering and legal expenses; expenses for estimates of costs and
revenues, expenses for plans, specifications and surveys; other expenses necessary or incident
to determining the feasibility or practicability of the enterprise, administrative expense,
commitment fees, fees and expenses of the Authority {as hereinafter defined), discount, initial
fees for the services of registrars, paying agents, depositories or trustees or other costs in
connection with the sale of the Bonds and such other expenses as may be necessary or
incidental to the financing herein authorized, the acquisition or construction of the Project and
the placing of same in operation, and the performance of the things herein required or
permitted, in connection with any thereof, provided, that reimbursement to the Issuer for any
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amounts expended by it for allowable costs prior to the issuance of the Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes shall be deemed Costs
of the Project, as hereinafter defined.

E. The period of usefulness of the System after completion of the Project is not
less than 40 years.

F. It is in the best interests of the Issuer that its Series 1998 A Bonds be sold
to the Purchaser (as hereinafter defined) pursuant to the terms and provisions of the Letter
of Condirions (as hereinafter defined) and its Series 1998 B Bonds be sold to the Authority
{as hereinafter defined) pursuant to the terms and provisions of a loan agreement by and
berween the Issuer and the Authority, on behalf of the Council (as hereinafter defined), in
form sarisfactory to the Issuer and the Authority, to be approved hereby if not previously
approved by resolution of the issuer.

G.  There are no outstanding bonds, obligations or other indebtedness of the
Issuer which will rank prior to or on a parity with or junior to the Bonds as to liens, pledge,
source of and security for payment. The Series 1998 A Bonds and the Series 1998 B Bonds
shall be issued on a parity with each other.

H.  The Issuer has complied with all requirements of West Virginia law, the

Letter of Conditions and the Loan Agreement relating to authorization of the acquisition,
construction and operation of the Project and the Systern and issuance of the Bonds, or will

+ have so complied prior to issuance of any thereof, including, if necessary, the obtaining of
a certificate of convenience and necessity from the Public Service Commission of
West Virginia by final order, the time for rehearing and appeal of which will either have
expired prior to the issuance of the Bonds or such final order will not be subject to appeal.

L. Pursuant to the Act, the Council (as hereinafter defined) has approved
the Project and has authorized the Authority (as hereinafter defined) to make a loan to the
Issuer from the West Virginia Infrastructure Fund.

Section 1,03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Bonds by the Registered Owners of the same from time to time, this
Bond Legislation shall be deemed 1o be and shall constitute a contract between the Issuer and
such Bondholders, and the covenants and agreements herein set forth to be performed by the
Issuer shall be for the equal benefit, protection and security of the Bondholders of any and
all of such Bonds, all which shall be of equal rank and without preference, priority or
distinction berween any one Bond and any other Bonds and by reason of priority of issuance
or otherwise, except as expressly provided therein and herein.

Section 1,04. Definitiogs. The following terms shall have the foliowing
meanings herein unless the context expressly requires otherwise:

404396.1 3



"Act” means, collectively, Chapter 8, Article 20 and Chapter 31, Article 15A
of the West Virginia Code of 1931, as amended and in effect on the date of enactment hereof.

"Authority" means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 1998 B Bonds, or
any other agency, board or department of the State that succeeds to the functions of the
Authority, acting in its administrative capacity and upon authorization from the Council under
the Act.

* Authorized Officer” means the Mayor of the Issuer, or any other officer of the
Issuer specifically designated by resolution of the Governing Body.

"Bondholder,” "Holder of the Bonds,” "Holder," "Registered Owner" or any
sirpilar term whenever used herein with respect to an outstanding Bond or Bonds means the
person in whose name such Bond is registered.

"Bond Legislation," "Ordinance,” "Bond Ordinance" or "Local Act” means this
Bond Ordinance and all ordinances, orders and resolutions supplemental hereto or
amendatory hereof.

"Bond Registrar” means the bank or other entity to be designated as such in the
Supplemental Resolution and its successors and assigns.

"Bonds" means, collectively, the Series 1998 A Bonds, the Series 1998 B Bonds
and, where appropriate, any bonds on a parity therewith subsequently authorized to be issued
hereunder or by another ordinance of the Issuer.

"Bond Year" means the 12-month period beginning on the anniversary of the
Closing Date in each year and ending on the day prior to the anniversary date of the Closing
Date in the following year, except that the first Bond Year shall begin on the Closing Date.

"Closing Date" means the date upon which there is an exchange of the Bonds
for the proceeds or at least a de minimis portion thereof representing the purchase price of
the Bonds.

"Code" means the Internal Revenue Code of 1986, as ‘amended, and the
Regulations.

"Commission” means the West Virginia Municipal Bond Commission or any
other agency of the State of West Virginia that succeeds to the functions of the Commission.

"Consulting Engineers” means Chapman Technical Group, St. Albans, West
Virginia, or any qualified engineer or firm of engineers, licensed by the State, that shall at
any time hereafter be procured by the Issuer as Consulting Engineers for the System, or
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portion thereof, in accordance with Chapter 5G, Article 1 of the West Virginia Code of 1931,
as amended; provided however, that the Consulting Engineers shall not be a regular, full-time
employee of the State or any of jts agencies, commissions, or political subdivisions.

"Costs” or "Costs of the Project™ means those costs described in Section 1.02D
hereof to be a part of the cost of acquisition and construction of the Project.

"Council” means the West Virginia Infrastrucure and Jobs Development
Council or any successor thereto.

"Depository Bank™ means the bank designated as such in the Supplemental
Resolution, and its successors and assigns.

"FDIC" means the Federal Deposit Insurance Corporation and any successor
to the functions of the FDIC.

"Fiscal Year” means each 12-month period beginning on July 1 and ending on
the succeeding June 30.

"Governing Body" means the council of the Issuer or any other governing body
of the Issuer that succeeds to the functions of the council as presently constituted.

"Government Obligations” means direct obligations of, or obligations the timely
payment of the principal of and interest on which is guaranteed by, the United States of
America. .

"Grant" means all moneys received by the Issuer on account of any Grant.

"Gross Revenues” means the aggregate gross operating and non-operating
revenues of the System, as hereinafier defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that "Gross Revenues™ does not
include any gains from the sale or other disposition of, or from any increase in the value of,
capital assets {(including Qualified Investments, as hereinafter defined, purchased pursuant to
Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

"Herein,"” "hereto" and similar words shall refer to this entire Bond Legislation.

"Independent Certified Public Accountants™ means any certified public
accountant or firm of certified public accountants that shall at any time hereafter be retained
by the Issuer to prepare an independent annual or special audit of the accounts of the System
or for any other purpose except keeping the accounts of the Systern in the normal operation
of its business and affairs.
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"Investmnent Property" means any security (as said term is defined in
Section 165(g)(2){A) or (B) of the Code), obligation, annuity contract, invesoment-type
property or residential rental property for family units which is not located within the
jurisdiction of the Issuer and which is not acquired to implement 2 court ordered or approved
housing desegregation plan, excluding, however, obligations the interest on which is excluded
from gross income, under Section 103 of the Code, for federal income tax purposes other
than specified private activity bonds as defined in Section 57(a)(5)(C) of the Code.

"Issuer" means the Town of Clay, a municipal corporation and political
subdivision of the State of West Virginia, in Clay County, West Virginia, and, unless the
context clearly indicates otherwise, includes the Governing Body of the Issuer.

“Letter of Conditions” means, collectively, the Letter of Conditions of the
Purchaser dated February 17, 1995, and all amendments thereto.

"Loan Agreement” means the Loan Agreement heretofore entered, or to be
entered, into between the Issuer and the Authority, on behalf of the Council, providing for
the purchase of the Series 1998 B Bonds from the Issuer by the Authority, the form of which
shall be approved, and the execution and delivery by the Issuer authorized and directed or
ratified by the Supplemental Resolution.

"Mayor" means the Mayor of the Issuer.

“Net Proceeds” means the face amount of the Bonds, plus accrued interest and
premium, if any, less original issue discount, if any, and less proceeds, if any, deposited in
the any Reserve Account. For purposes of the Private Business Use limitations set forth
herein, the term Net Proceeds shall include any amounts resulting from the investment of
proceeds of the Bonds, without regard to whether or not such investment is made in
tax-exempt obligations.

"Net Revenues” means the balance of the Gross Revenues, remaining after
deduction of Operating Expenses, as hereinafter defined.

“Nonpurpose Investrnent” means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Bonds and is not acquired in order to
carry out the governmental purpose of the Bonds.

"Operating Expenses" means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and includes, without limiting the generality
of the foregoing, administrative, engineering, legal, auditing and insurance expenses, other
than those capitalized as part of the costs, fees and expenses of the Authority, fiscal agents,
the Depository Bank, the Registrar and the Paying Agent (all as herein defined), other than
those capitalized as part of the costs, payments to pension or retirement funds, taxes and such
ather reasonable operating costs and expenses as should normally and regularly be included
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under generally accepted accounting principles; provided, that "Operating Expenses” does
not include payments on account of the principal of or redemption premium, if any, or
interest on the Bonds, charges for depreciation, losses from the sale or other disposition of,
or from any decrease in the value of, capital assets, amortization of debt discount or such
miscellaneous deductions as are applicable to prior accounting periods.

"QOutstanding,” when used with reference to Bonds and as of any particular date,
describes all Bonds -theretofore and thereupon being authenticated and delivered, except
(i) any Bond cancelled by the Bond Registrar at or prior to said date; (ii) any Bond for the
payment of which moneys, equal to its principal amount and redemption premium, if
applicable, with interest to the date of maturity or redemption shall be in trust hereunder and
set aside for such payment (whether upon or prior to maturity); (iii} any Bond deemed to have
been paid as provided in Article X hereof; and (iv) for purposes of consents or other action
by a specified percentage of Bondholders, any Bonds registered to the Issuer.

"Parity Bonds" means additional Bonds issued under the provisions and within
the limitations prescribed by Section 7.07 hereof.

"Paying Agent” means the Commission or such other entity or authority as may
be des:gnated as a Paying Agent for the Series 1998 B Bonds by the Issuer in the
Supplemental Resolution.

“Private Business Use" means use dlrectly or indirectly in a trade or business
carried on by a natural person, including all persons "related” to such person within the
meaning of Section 144(a)(3) of the Code, or in any activity carried on by a person other than
a nawral person, including all persons "related” to such person within the meaning of
Section 144(a)(3) of the Code, excluding, however, use by a state or local governmental unit
and use as 2 member of the general public. All of the foregoing shall be determined in
accordance with the Code, including, without limitation, giving due regard to "incidental
use,"” if any, of the proceeds of the issue and/or proceeds used for "qualified improvements,"
if any.

"Project” means the Project as described in Section 1.02B hereof.

“Purchaser” or “Government” means the United States Department of
Agriculture and any successor thereof acting for and on behalf of the United States of
America, which is expected to be the original purchaser and Registered Owner of the
Series 1998 A Bonds.

"Qualified Investments” means and includes any of the following:

(a) Govermnment Obligations;
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(b)  Government Obligations which have been stripped of their
unmatured interest coupons, interest coupons stripped from Government
Obligations, and receipts or certificates evidencing payments from
Government Obligations or interest coupons stripped from Government
Obligations;

{c) Bonds, debentures, notes or other evidences of
indebtedness issued by any of the following agencies: Banks for
Cooperatives; Federal Intermediate Credit Banks; Federal Home Loan
Bank System; Export-Import Bank of the United States; Federal Land
Banks; Government National Mortgage Association; Tennessee Valley
Authority; or Washington Metropolitan Area Transit Authority;

(d) Any bond, debenture, note, participation certificate or other
similar obligations issued by the Federal National Mortgage Association
1o the extent such obligation is guaranteed by the Governrnent National
Mortgage Association or issued by any other federal agency and backed
by the full faith and credit of the United States of America;

(¢} Time accounts (including accounts evidenced by time
certificates of deposit, time deposits or other similar banking
arrangements) which, to the extent not insured by the FDIC, shall be
secured by a pledge of Government Obligations, provided, thai said
Government Obligations pledged either must mature as nearly as
practicable coincident with the maturity of said time accounts or must be
replaced or increased so that the market value thereof is always at least
equal to the principal amount of said time accounts;

(fy  Money market funds or similar funds whose only assets are
investments of the type described in paragraphs (a} through (&) above;

(g) Repurchase agreements, fully secured by invesments of the
types described in paragraphs (a) through (e) above, with banks or
national banking associations which are members of FDIC or with
government bond dealers recognized as primary dealers by the Federal
Reserve Bank of New York, provided, that said investments securing
said repurchase agreements either must mature as nearly as practicable
coincident with the marurity of said repurchase agreements or must be
replaced or increased so that the market value thereof is always at least
equal to the principal amount of said repurchase agreements, and
provided further that the holder of such repurchase agreement shall have
a prior perfected security interest in the collateral therefor; must have {or
its agent must have) possession of such cotlateral; and such collateral
must be free of all claims by third parties;



(h) The West Virginia "consolidated fund" managed by the
West Virginia Board of Investment Management pursuant to Chapter 12,
Article 6 of the West Virginia Code of 1931, as amended; and

(i)  Obligations of States or political subdivisions or agencies
thereof, the interest on which is exempt from federal income taxation,
and which are rated at least "A" by Moody's Investors Service, Inc. or
Standard & Poor's Corporation.

"Recorder" means the Recorder of the Issuer.

"Registered Owner,” "Bondholder,” "Holder” or any similar term means
whenever used herein with respect to an outstanding Bond or Bonds, the person in whose
name such Bond is registered.

"Registrar™ means the Bond Registrar.

"Regulations” means temporary and permanent regulations promulgated under
the Code, or any predecessor thereto.

“Renewal and Replacement Fund” means the Renewal and Replacement Fund
created by Section 5.01 hereof.

"Reserve Accounts" means, collectively, the respective reserve accounts
" established for the Bonds.

"Revenue Fund" means the Revenue Fund created by Section 5.01 hereof.

"Series 1998 A Bonds" means the not more than $532,000 in aggregate
principal amount of Combined Waterworks and Sewerage System Revenue Bonds, Series
1998 A (United States Deparmment of Agriculture), of the Issuer, authorized by this
Ordinance.

“Series 1998 A Bonds Construction Trust Fund” means the Series 1998 A
Bonds Construction Trust Fund created by Section 5.01 hereof.

"Series 1998 A Bonds Reserve Account” means the Series 1998 A Bonds
Reserve Account established in the Series 1998 A Bonds Sinking Fund pursuant to
Section 5.02 hereof.

"Series 1998 A Bonds Reserve Requirement” means, as of any date of

calculation, the maximum amount of principal and interest which will become due on the
Series 1998 A Bonds in the then current or any succeeding year.
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"Series 1998 B Bonds" means the not more than $185,000 in aggregate principal
amount of Combined Waterworks and Sewerage System Revenue Bonds, Series 1998 B
(West Virginia Infrastructure Fund), of the Issuer, authorized by this Ordinance.

“Series 1998 B Bonds Construction Trust Fund” means the Series 1998 B Bonds
Construction Trust Fund created by Section 5.01 hereof.

"Series 1998 B Bonds Reserve Account” means the Series 1998 B Bonds
Reserve Account established in the Series 1998 B Bonds Sinking Fund pursuant to
Section 5.02 hereof. .

"Series 1998 B Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1998 B Bonds in the then current or any succeeding year,

"Series 1998 B Bonds Sinking Fund" means the Series 1998 B Bonds Sinking
.Fund established by Section 5.02 hereof.

"State” means the State of West Virginia.

"Supplemental Resolution” means any resolution, ordinance or order of the

Issuer supplementing or amending this Ordinance and, when preceded by the article “the,"

refers specifically to the supplemental resolution authorizing the sale of the Bonds; provided,

that any matter intended by this Ordinance 1o be included in the Supplemental Resolution with

“respect 10 the Bonds, and not so inciuded may be included in another Supplemental
Resolution.

"Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds, including
any Reserve Accounts and the Renewal and Replacement Fund.

"System" means collectively, the complete existing combined waterworks and
sewerage system of the Issuer, as presently existing in its entirety or any integral part thereof,
and shall include the Project and any additions, betterments and improvements thereto
hereafter acquired or construcied for the System from any sources whatsoever, both within
and without the Issuer.

"Tap Fees" means the fees, if any, paid by prospective customers of the System
in order 1o connect thereto.

"West Virginia Infrastructure Fund” means the West Virginia Infrastructure

Fund established in accordance with Chapter 31, Article 15A, Section 9 of the West Virginia
Code of 1931, as amended and in effect on the date of enactment hereof.
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Additional terms and phrases are defined in this Ordinance as they are used.
Words importing singular number shall include the plural number in each case and vice
versa, words importing persons shall include firms and corporations; and words importing
the masculine, feminine or neutral gender shall include any other gender.
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ARTICLE II

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. suthorization of Acquisition and C ion of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost of not to exceed $3,250,800, in accordance with the plans and
specifications which have been prepared by the Consuiting Engineers, heretofore filed in the
office of the Governing Body. The proceeds of the Bonds hereby authorized shall be applied
as provided in Article VI hereof. The Issuer has received bids and will enter into contracts
for the acquisition and construction of the Project, compatible with the financing plan
submitted to the Purchaser and the Council.

The cost of the Project is estimated not to exceed $3,250,800, of which
approximately $532,000 will be obtained from proceeds of the Series 1998 A Bonds,
approximately $185,000 will be obtained from proceeds of the Series 1998 B Bonds,
approximately $889,800 will be obtained from proceeds of a grant from the Council,
approximately $894,000 will be obtained from proceeds of a grant from the Purchaser, and
approximately §750,000 will be obtained from proceeds of a grant from the Appalachian
Regional Commission.
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ARTICLE III

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF LOAN AGREEMENT

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Bonds, funding a reserve account for the Bonds, paying Costs of the Project
not otherwise provided for and paying certain costs of issuance and related costs, or any or
all of such purposes, as determined by the Supplemental Resolution, there shall be and hereby

_are authorized to be issued the negotiable Series 1998 A Bonds and Series 1998 B Bonds of
the Issuer. The Series 1998 A Bonds shall be issued as a single bond, designated "Combined
Waterworks and Sewerage System Revenue Bond, Series 1998 A (United States Department
of Agriculture)”, in the principal amount of net more than $532,000, and the Series 1998 B
Bonds shall be issued as a single bond, designated “Combined Waterworks and Sewerage
System Revenue Bond, Series 1998 B (West Virginia Infrastructure Fund)”, in the principal
amount of not more than $185,000, and shall have such terms as set forth hereinafter and in
the Supplemental Resolution. The proceeds of the Bonds remaining after funding of the
Reserve Accounts (if funded from Bond proceeds) and capitalizing interest on the Bonds, if
any, shall be deposited in or credited to the respective Bond Construction Trust Funds
established by Section 5.01 hereof.

Section 3.02. Terms of Bopds. A. The Series 1998 A Bonds shall be
issued in such principal amounts; shall bear interest at such rate or rates, not exceeding the
then legal maximum rate, payable monthly on such dates; shall mature on such dates and in
such amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe
in the Supplemental Resolution or as specifically provided in the Series 1998 A Bond.

B. The Series 1998 B Bonds shall be issued in such principal amounts; shall
bear interest, if any, at such rate or rates, not exceeding the then legal maximum rate,
payable quarterly on such dates; shall mature on such dates and in such amounts; and shall
be redeemable, in whole or in part, all as the Issuer shall prescribe in the Supplemental
Resolution or as specifically provided in the Loan Agreement. The Series 1998 B Bonds
shall be payable as to principal at the office of the Paying Agent, in any coin or currency
which, on the dates of payment of principal is legal tender for the payment of public or
private debts under the laws of the United States of America. Interest on the Series 1998 B
Bonds shall be paid by check or draft of the Paying Agent or its agent, mailed to the
Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or
by such other method as shall be mutuaily agreeable so long as the Authority is the
Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 1998 A
Bonds shall initially be issued in the form of a single bond, fully registered to the Purchaser,
with a record of advances attached representing the aggregate principal amount of the
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Series 1998 A Bonds, and the Series 1998 B Bonds shall initially be issued in the form of a
single bond, fully registered to the Authority, with a record of advances and a debt service
schedule artached, representing the aggregate principal amount of the Series 1998 B Bonds,
all as provided in the Supplemental Resolution. The Bonds shall be exchangeable at the
option and expense of the Registered Owner for another fully registered Bond or Bonds of
the same series in aggregate principal amount equal to the amount of said Bonds then
Outstanding and being exchanged, with principal installments or maturities, as applicable,
corresponding to the dates of payment of principal installments of said Bonds; provided, that
neither the Purchaser nor the Authority shall be obligated to pay any expenses of such
exchange. '

Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. The Bonds shall be dated as
of the date specified in a Supplemental Resolution and shall bear interest from the date so
specified therein.

Section 3.03. Execution of Bonds. The Bonds shall be executed in the
name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed thereto or
imprinted thereon and attested by the Recorder. In case any one or more of the officers who
shall have signed or sealed the Bonds shall cease to be such officer of the Issuer before the
Bonds so signed and sealed have been actually sold and delivered, such Bonds may
nevertheless be sold and delivered as herein provided and may be issued as if the person who
signed or sezled such Bonds had not ceased to hold such office. Any Bonds may be signed
and sealed on behalf of the Issuer by such person as at the actual time of the execution of
such Bonds shall hold the proper office in the Issuer, although at the date of such Bonds such
person may not have held such office or may not have been so authorized.

Section 3.04. Bond Registrar; Authentication and Registration. A. The
Issuer shall be the Bond Registrar with respect to the Series 1998 A Bonds and will keep or
cause to be kept at its office by its agent, sufficient books for the registration and transfer of
the Series 1998 A Bonds, and, upon presentation for such purpose, the Bond Registrar shall,
under such reasonable regulations as it may prescribe, register the Series 1998 A Bonds
initially issued pursuant hereto and register the transfer, or cause to be regisiered by its agent,
on such books, the transfer of the Series 1998 A Bonds as hereinbefore provided.

The Bond Registrar shall accept the Series 1998 A Bonds for registration or
transfer only if ownership thereof is to be registered in the name of the Purchaser, an
individual (including joint ownership), a corporation, a parmership or a trust, and only upon
receipt of the social security number of each individual, the federal employer identification
number of each corporation or partnership or the social security numbers of the settlor and
beneficiaries of each trust and the federal employer identification number and date of each
trust and the name of the trustee of each trust, and/or such other identifying number and
information as may be required by law. The Series 1998 A Bonds shall initially be fuily
registered as to both principal and interest in the name of the United States of America. So
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long as the Series 1958 A Bonds shall be registered in the name of the United States of
America, the address of the United States of America for registration purposes shall be
National Finance Office, St. Louis, Missouri 63103, or such other address as shall be stated
in writing to the Issuer by the United States of America.

B. The Bond Registrar with respect to the Series 1998 B Bonds shall be the
bank or other entity to be designated as such in the Supplemental Resolution and its
successors and assigns. No Series 1998 B Bond shall be valid or obligatory for any purpose
or entitled to any security or benefit under this Bond Legislation unless and until the
Cenificate of Authentication and Registration on such Bond, substantially in the form set
forth in Section 3.10 hereof shall have been manually executed by the Bond Registrar. Any
such executed Centificate of Authentication and Registration upon any such Series 1998 B
Bonds shail be conclusive evidence that such Series 1998 B Bonds has been authenticated,
registered and delivered under this Bond Legislation. The Centificate of Authentication and
Registration on any Series 1998 B Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not
be necessary that the same officer sign the Certificate of Authentication and Registration on
ail of the Series 1998 B Bonds issued hereunder. The provisions of this Section 3.04 relating
to authentication shall not apply to the Series 1998 A Bonds, notwithstanding anything herein
to the contrary.

Section 3.05. Negotiability, Transfer and Registration. Subject to the

provisions for wransfer of registration set forth below, the Bonds shall be and have all of the
qualities and incidents of negotiable instruments under the Uniform Commercial Code of the
State of West Virginia, and each successive Holder, in accepting the Bonds shall be
conclusively deemed to have agreed that such Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State of
West Virginia, and each successive Holder shall further be conclusively deemed to have
agreed that said Bonds shall be incontestable in the hands of a bona fide holder for value.

So long as the Bonds remain cutstanding, the Bond Registrar for the Bonds shall
keep and maintain books for the registration and transfer of such Bonds.

The registered Bonds shall be transferable only upon the books of the Bond
Registrar, by the registered owner thereof in person or by his attorney duly authorized in
writing, upon surrender thereto together with a written instrument of transfer satisfactory to
the Bond Registrar duly executed by the registered owner or his duly authorized attorney.

In all cases in which the privilege of exchanging Bonds or transferring the
registered Bonds are exercised, all Bonds shall be delivered in accordance with the provisions
of this Bond Legislation. All Bonds surrendered in any such exchanges or transfers shall
forthwith be cancelled by the Bond Registrar. For every such exchange or transfer of Bonds,
the Bond Registrar may make 2 charge sufficient to reimburse it for any tax, fee or other
governmental charge required to be paid with respect to such exchange or transfer and the
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cost of preparing each new Bond upon each exchange or transfer, and any other expenses of
the Bond Registrar incurred in connection therewith, which sum or sums shall be paid by the
Issuer. The Bond Registrar shall not be obliged to make any such exchange or transfer of
Bonds during the period commencing on the 15th day of the month next preceding an interest
payment date on the Bonds or, in the case of any proposed redemption of Bonds, next
preceding the date of the selection of Bonds to be redeemed, and ending on such interest
payment date or redemption date.

Section 3.06. Bonds Mutilated. Destroyed, Stolen or Lost. In case any
Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion,
issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a
new Bond of the same series and of like tenor as the Bonds so mutilated, destroyed, stolen
or lost, in exchange and substitution for such mutilated Bond, upon surrender and
canceliation of such'mutilated Bond, or in lieu of and substitution for the Bond destroyed,
stolen or lost, and upon the Holder's furnishing satisfactory indemnity and complying with
such other reasonable regulations and conditions as the Issuer may prescribe and paying such
expenses as the Issuer and the Bond Registrar may incur. All Bonds so surrendered shall be
cancelled by the Bond Registrar and held for the account of the Issuer. If any such Bond
shall have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may
pay the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or
destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebredness of the Issuer. The Bonds shall

not, in any event, be or constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory provision or limitation, but shall be payable solely from the Net
Revenues derived from the operation of the System as herein provided. No holder or holders
of the Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer
10 pay the Bonds or the interest, if any, thereon.

Section 3,08. Bonds Secured by Pledge of Gross Revenues. The payment of
the debt service of all Bonds shall be secured forthwith equally and ratably with each other
by a first lien on the Gross Revenues derived from the System, on a parity with each other.
Such Gross Revenues in an amount sufficient 1o pay the principal of and interest on and other
payments for the Bonds and to make ail other payments provided for in the Bond Legislation,
are hereby irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. A. With respect to the Series 1998 A
Bonds, the Mayor is hereby authorized and directed to cause the Series 1998 A Bonds,

hereby awarded to the Purchaser pursuant to prior agreement, to be delivered to the
Purchaser as soon as the Purchaser will accept such delivery.

B.  The Issuer shall execute and deliver the Series 1998 B Bonds to the Bond
Registrar, and the Bond Registrar shall authenticate, register and deliver the Series 1998 B
Bonds to the original purchasers upon receipt of the documents set forth below:
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(1)  If other than the Authority, a list of the names in which the
Series 1998 B Bonds are to be registered upon original issuance, together
with such taxpayer identification and other information as the Bond
Registrar may reasonably require;

(2) A request and authorization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer, to authenticate and
deliver the Series 1998 B Bonds to the original purchasers;

(3) An executed and certified copy of the Bond Legislation:.

(4) An executed copy of the Loan Agreement; and

(5)  The unqualified approving opinion of bond counsel on the
Series 1998 B Bonds.

Section 3.10. Form of Bonds. The text of the Series 1998 A Bonds and
the Series 1998 B Bonds shall be in substantially the following form, with such omissions,
insertions and variations as may be necessary and desirable and authorized or permired
hereby, or by any Supplemental Resolution adopted prior to the issuance thereof:

404396.1 17



(FORM OF SERIES 1998 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF CLAY
COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BOND, SERIES 1998 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

No. AR-1 ' Date:

FOR VALUE RECEIVED, the TOWN OF CLAY (the "Borrower") promises
to pay to the order of the United States of America (the "Govemment"); or its registered
assigns, at its National Finance Office, St. Louis, Missouri 63103, or ar such other place as
the Government may hereafter designate in writing, the principal sum of
DOLLARS ($ ), plus interest on the
unpaid principal balance at the rate of % per annum. The said principal and interest
shall be paid in the following installments on the following dates: Monthly insallments of
interest only, commencing 30 days following delivery of the Bond and continuing on the
corresponding day of each month for the first 24 months after the date hereof, and
3 , covering principal and interest, thereafter on said corresponding day of each
month, except that the final installment shall be paid at the end of 40 years from the date of
this Bond in the sum of the umpaid principal and interest due on the date thereof, and except
that prepayments may be made as provided hereinbelow. The consideration herefor shall
support any agreement modifying the foregoing schedule of payments.

If the total amount of the loan is not advanced at the time .of loan closing, the
loan shall be advanced to Borrower as requested by Borrower and approved by the
Government and interest shall accrue on the amount of each advance from its actual date as
shown on the Record of Advances attached hereto as a part hereof.

Every payment made on any indebtedness evidenced by this Bond shall be
applied first to interest computed to the effective date of the payment and then to principal.

Prepayments of scheduled installments, or any portion thereof, may be made
at any time at the option of Borrower. Refunds and extra payments, as defined in the
regulations of the Government according to the source of funds involved, shall, after payment
of interest, be applied to the installments last to become due under this Bond and shail not
affect the obligation of Borrower to pay the remaining instailments as scheduled herein.
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I_f the Government at any time assigns this Bond and insures the payment
thereof, Borrower shall continue to make payments to the Government as collection agent for
the holder. )

While this Bond is held by an insured lender, prepayments as above authorized
made by Borrower may, at the option of the Government, be remitted by the Government 1o
the holder promptly or, except for final payment, be retained by the Governmenr and
remitted to the holder on either a calendar quarter basis or an annual installment due dare
basis. The effective date of every payment made by Borrower, except payments retained and
remitted by the Government on an annual installment due date basis, shail be the date of the
United States Treasury check by which the Government remits the payment to the holder.
The effective date of any prepayment retained and remitted by the Government to the holder
on an annual installment due date basis shall be the date of the prepayment by Borrower and
the Government will pay the interest to which the holder is entitled accruing between the
effective date of any such prepayment and the date of the Treasury check to the holder.

Any amount advanced or expended by the Government for the collection hereof
or 1o preserve or protect any security herefor, or otherwise under the terms of any security
or other instrument executed in connection with the loan evidenced hereby, at the option of
the Government shall become a part of and bear interest at the same rate as the principal of
the debt evidenced hereby and be immediately due and payable by Borrower to the
Government without demand. Borrower agrees to use the loan evidenced hereby solely for
purposes authorized by the Government.

Borrower hereby certifies that it is unable to obtain sufficient credit elsewhere
to finance its actual needs at reasonable rates and terms, taking into consideration prevailing
private and cooperative rates and terms in or near its community for loans for similar
purposes and periods of time.

This Bond, together with any additional bonds ranking on a parity herewith
which may be issued and outstanding for the purpose of providing funds for financing costs
of additions, betterments and improvements to the combined waterworks and sewerage
system (the "System™) of Borrower, is payable solely from the gross revenues to be derived
from the operation of the System in the manner provided in the hereinafter defined
Ordinance. This Bond does not in any manner constitute an indebtedness of Borrower within
the meaning of any constitutional or statutory provision or limitation.

Registration of this Bond is transferable by the registered owner hereof in
person or by his, her or its anorney duly authorized in writing, at the office of Borrower, as
Bond Registrar, but only in the manner, subject to the limitations and upon payment of the
charges, if any, provided in the Ordinance and upon surrender and cancellation of this Bond.
Upon such transfer a new Bond or Bonds, of authorized denomination or denominations, for
the like principal amount, will be issued o the transferee in exchange herefor.
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This Bond, under the provisions of the Act, is and has all the qualities and
incidents of a negotiable instrument under the Uniform Commercial Code of the State of
West Virginia, bur may only be transferred by transfer of registration hereof with the Bond
Registrar.

This Bond has been issued under and in full compliance with the Constitution
and statutes of the State of West Virginia, including, among others, Chapter 8, Article 20 of
the West Virginia Code, as amended (the "Act"), and an Ordinance of the Borrower duly
adopted and enacted on , 199, authorizing issuance of this Bond (the
"Ordinance"). ‘

If at any time it shall appear to the Government that Borrower may be able 1o
obtain a loan from a responsible cooperative or private credit source at reasonable rates and
terms for loans for similar purposes and periods of time, Borrower will, at the Government's
request, apply for and accept such loan in sufficient amount to repay the Governmen:.

‘This Bond is given as evidence of a loan to Borrower made or insured by the
Government pursuant to the Consolidated Farmers Home Rural Development Act. This Bond
shall be subject to the present regulations of the Government and to its future regulations not
inconsistent with the express provisions hereof.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1998 B (WEST VIRGINIA INFRASTRUCTURE
FUND), DATED , 1998, ISSUED CONCURRENTLY HEREWITH IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $§ (THE
"SERIES 1998 B BONDS").
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IN WITNESS WHEREOQOF, the Town of Clay has caused this Bond to be
executed by its Mayor and its corporate seal to be hereunto affixed or imprinted hereon and
atested by its Recorder, all as of the date hereinabove written.

TOWN OF CLAY
(Name of Borrower)

{CORPORATE SEAL]

(Signature of Executive Official)

Mayor
(Title of Executive Official)

Post Office Box 35
(P.O. Box No. or Street Address)

Clay, West Virginia 25043
(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

Recorder
(Title of Antesting Official)
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(Form of Assignment)
ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers to___

the within Bond and does hereby irrevocably constimte and appoint
, Attorney to ransfer the said Bond on the books kent for
registration of the within Bond of the said Borrower with full power of substitution 1 the
premises.

Dated: ,

In presence of:
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(FORM OF SERIES 1998 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF CLAY
COMBINED WATERWORKS AND SEWERAGE SYSTEM
SEWER REVENUE BOND, SERIES 1998 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR- i 3

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF CLAY, a
municipal corporation and political subdivision of the State of West Virginia in Clay Councy
of said State (the "Issuer™), for value received, hereby promises to pay, solely from the
special funds provided therefor, as hereinafter set forth, 1o the West Virginia Water
Development Authority (the "Authority”) or registered assigns the sum
of (3 ), or sich lesser amount as shall have
been advanced to the Issuer hereunder and not previously repaid, as set forth in the "Record
of Advances" attached as EXHIBIT A hereto and incorporated herein by reference, in
quarterly installments on March |, June 1, September 1 and December ! of each year,

cormmencing _ 1, 199 , as set forth on the "Schedule of Annual Debt
Service" attached as EXHIBIT B hereto and incorporated herein by reference, with no
interest.

Principal installments of this Bond are payable in any coin or currency which.
on the respective dates of payment of such installments, is legal iender for the payment of
public and private debts under the laws of the United States of America, at the office of the
West Virginia Municjpal Bond Commission, Charleston, West Virginia (the "Paying Agent").

This Bond may be redeemed prior to its stated date of matwrity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the “Council™), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Councii, dated
199 .

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain additions, betterments and improvements to the sewerage portion of
the existing public combined waterworks and sewerage system of the Issuer (the “Project”);
and (ii) to pay certain costs of issuance of the Bonds of this Series (the “Bonds™) and related
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costs. The existing public combined waterworks and sewerage system of the [ssuer, the
Project, and any further additions, betterments or improvements thereto are herein called the
"System.” This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 8,
Article 20 and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended
(collectively, the "Act"), and a Bond Ordinance duly enacted by the Issuer on

199, and a Supplemental Resolution duly adopted by the Issuer on

199 (collectively, the "Bond Legislation”), and is subject to all the terms and condmons
thereof. The Bond Legislation provides for the issuance of additional bonds under certain
conditions, and such bonds would be entitled to be paid and secured equally and ratably from
and by the funds and revenues and other security provided for the Bonds under the Bond
Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1998 A (UNITED STATES DEPARTMENT OF

AGRICULTURE), DATED , 199__, ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$ (THE “SERIES 1998 A BONDS").

This Bond is payable only from and secured by a pledge of the Gross Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Gross Revenues in favor of the Holders of the Series 1998 A
Bonds, and from moneys in the Reserve Account created under the Bond Legislation for the
Bonds (the "Series 1998 B Bonds Reserve Account”), and unexpended proceeds of the Bonds.
Such Gross Revenues shall be sufficient to pay all operating expenses of the System and the
principal of and interest on all bonds which may be issued pursuant to the Act and which shall
be set aside as a special fund hereby pledged for such purpose. This Bond does not constitute
a corporate indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay the same or the interest, if
any, hereon, except from said special fund provided from the Gross Revenues, the moneys
in the Series 1998 B Bonds Reserve Account and unexpended proceeds of the Bonds.
Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish and
maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
10 leave a balance each year equal to at least 115% of the maximum amount payable in any
year for principal of and interest, if any, on the Bonds, and all other obligations secured by
a lien on or payable from such revenues prior to or on a parity with or junior to the Bonds,
including the Series 1998 A Bonds; provided however, that so long as there exists in the
Series 1998 B Bonds Reserve Account an amount at least equal to the maximum amount of
principal and interest, if any, which will become due on the Bonds in the then current or any
succeeding year, and in the respective reserve accounts established for any other obligations
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outstanding prior to or on a parity with or junior to the Bonds, including the Series 1998 A
Bonds, an amount at least equal to the requirement therefor, such percentage may be reduced
to 110%. The Issuer has entered into certain further covenants with the registered owners
of the Bonds for the terms of which reference is made 1o the Bond Legislation. Remedies
provided the registered owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar”), by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond together with 2 written instrument of transfer satisfactory to the Registrar duly executed
by the registered owner or its attorney duly authorized in writing.

Subject to the registration requirements set forth herein, this Bond, under the
provision of the Act is, and has all the qualities and incidents of, 2 negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of the Project and costs of
issuance hereof described in the Bond Legislation, and there shall be and hereby is created
and granted a lien upon such moneys, until so applied, in favor of the registered owner of this
Bond. )

In accordance with the requirements of the United States Department of
Agriculture for the issuance of parity obligations, the Bonds will be in default should any
proceeds of the Bonds be used for a purpose that will contribute to excessive erosion of
highly erodible land or to the conversion of wetlands to produce an agricultural commodity.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Gross Revenues of the
System has been pledged to and will be set aside into said special fund by the Issuer for the
prompt payment of the principal of and interest, if any, on this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which this

Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOF, the TOWN OF CLAY has caused this Bond to be
signed by its Mayor, and its corporate seal to be hereunto affixed and attested by its

Recorder, and has caused this Bond to be dated . , 199
[SEAL]
Mayor
ATTEST:
Recorder
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1998 B Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the daie set forth below.

Date: . 199

ONE VALLEY BANK,
NATIONAL ASSOCIATION,
as Registrar

Authorized Officer
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(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto

the within Bond and does hereby irrevocably constimte and appoint
, Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with full power of
substitution in the premises.

Dated: )

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. A. The Series 1998 A Bonds shall be sold to the Purchaser, pursuant to
the terms and conditions of the Letter of Conditions.

B.  The Seres 1998 B Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous ordinance or
resolution, the Mayor is specifically authorized and directed to execute the Loan Agreement
in the form attached hereto as "Exhibit A" and made a part hereof, and the Recorder is
directed to affix the seal of the Issuer, atest the same and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified
and confirmed.

Section 3.12. “Amended Schedule B" Filing. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Authority a schedule
in substantially the form of the "Amended Schedule B to the Loan Agreement, setting forth
the actual costs of the Project and sources of funds therefor.
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ARTICLEV

[RESERVED]
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ARTICLE YV
. FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository
Bank. The following special funds or accounts are hereby created with and shall be held by
the Depository Bank, separate and apart from all other funds or accounts of the Depository
Bank and the Issuer and from each other:

{I) Revenue Fund;

(2  Renewal and Replacement Fund;

(3)  Series 1998 A Bonds Reserve Account;

(4) Series 1998 A Bonds Construction Trust Fund; and

(5)  Series 1998 B Bonds Construction Trust Fund.

The following special funds or accounts are hereby created with and shall be held by the
Commission, separate and apart from ali other funds or accounts of the Commission and the
Issuer and from each other:

(1)  Series 1998 B Bonds Sinking Fund; and

(2)  Within the Series 1998 B Bonds Sinking Fund, the Series
1998 B Bonds Reserve Account.

. Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in
this Bond Legislation and shall be kept separate and distinct from all other funds of the Issuer
and the Depository Bank and used only for the purposes and in the manfier provided in this
Bond Legislation. All revenues at any time on deposit in the Revenue Fund shall be disposed
of only in the following order and priority:

(1) The Issuer shall first, on the first day of each month,
transfer from the Revenue Fund and simultaneously (i} remnit to the
National Finance Office designated in the Series 1998 A Bonds the
amount required to pay interest on the Series 1998 A Bonds, and to
amortize the principal of the Series 1998 A Bonds over the life of such
bond issue; and (ii) commencing 3 months prior to the first date of
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payment of principal of the Series 1998 B Bonds, remit to the
Commission for deposit in the Series 1998 B Bonds Sinking Fund, an
amount equal to 1/3rd of the amount of principal which will mature and
become due on the Series 1998 B Bonds on the next ensuing quarterly
principal payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 1998 B Bonds
Sinking Fund and the next quarterly principal payment date is less than
3 months, then such monthly payments shall be increased proportionately
to provide, 1 month prior to the next quarterly principal payment date, .
the required amount of principal coming due on such date. '

(2) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously (i) commencing 3
months prior to the first date of payment of principal of the
Series 1998 A Bonds, if not fully funded upon issuance of the
Series 1998 A Bonds, remit to the Depository Bank for deposit in the
Series 1998 A Bonds Reserve Account, an amount equal to 1/120 of the
Series 1998 A Bonds Reserve Requirement; provided that, no further
payments shall be made into the Series 1998 A Bonds Reserve Account
when there shall have been deposited therein, and as long as there shall
remain on deposit therein, an amount equal to the Series 1598 A Bonds
Reserve Requirement; and (ii) commencing 3 months prior to the first
date of payment of principal of the Series 1998 B Bonds, if not fully
funded upon issuance of the Series 1998 B Bonds, remit to the
Commission for deposit in the Series 1998 B Bonds Reserve Account,
an amount equal to 1/120 of the Series 1998 B Bonds Reserve
Requirement; provided that, no further payments shall be made into the
Series 1998 B Bonds Reserve Account when there shall have been
deposited therein, and as long as there shall remain on deposit therein,
an amount equal to the Series 1998 B Bonds Reserve Requirement.

(3)  The Issuer shall next, each month, pay from the moneys in
the Revenue Fund all current Operating Expenses of the System.

4) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Depository Bank for
deposit in the Renewal and Replacement Fund, an amount equal
to 2 1/2% of the Gross Revenues each month, exclusive of any payments
for account of any Reserve Account. All funds in the Renewal and
Replacement Fund shall be kept apart from all other funds of the Issuer
or of the Depository Bank and shall be invested and reinvested in
accordance with Article VIII hereof. Withdrawals and disbursements
may be made from the Renewal and Replacement Fund for
replacements, repairs, improvements or extensions to the System,

35



provided, that any deficiencies in any Reserve Account (except to the
extent such deficiency exists because the required payments into such
accounts have not, as of the date of determination of a deficiency,
funded such accounts to the maximum extent required hereof) shall be
promptly eliminated with moneys from the Renewa! and Replacement
Fund.

(5)  After all the foregoing provisions for use of moneys in the
Revenue Fund have been fully complied with, any moneys remaining
therein and not permitted to be retained therein may be used to prepay
instaliments of the Bonds or for any lawful purpose of the System.

Moneys in the Series 1998 A Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest on the Series 1998 A Bonds as the same shall
come due, when other moneys are insufficient therefor, and for no other purpose. Whenever
the moneys in the Series 1998 A Bonds Reserve Account shall be sufficient to prepay the
Series 1998 A Bonds in full, it shall be the mandatory duty of the Issuer, anything to the
contrary herein notwithstanding, to prepay, at the earliest practical date and in accordance
with applicable provisions hereof, the Series 1998 A Bonds and accrued interest thereon to
such prepayment date.

Moneys in the Series 1998 B Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 1998 B Bonds as the same
shall become due. Moneys in the Series 1998 B Bonds Reserve Account shall be used only
for the purpose of paying principal of and interest, if any, on the Series 1998 B Bonds as the
same shall come due, when other moneys in the Series 1998 B Bonds Sinking Fund are
insufficient therefor, and for no other purpose. Whenever the moneys in the Series 1998 B
Bonds Reserve Account shall be sufficient to prepay the Series 1998 B Bonds in full, it shall
be the mandatory duty of the Issuer, anything to the contrary herein notwithstanding, to
prepay, at the earliest practical date and in accordance with applicable provisions hereof, the
Series 1998 B Bonds and accrued interest thereon to such prepayment date.

All investment earnings on moneys in the Series 1998 B Bonds Sinking Fund
and the Series 1998 B Bonds Reserve Account (if fully funded) shall be returned, not less
than once each year, by the Commission to the Issuer, and such amounts shail, during
construction of the Project, be deposited in the Series 1998 B Bonds Construction Trust Fund,
and following completion of construction of the Project, shall be deposited in the Revenue
Fund and applied in fuil, first to the next ensuing interest payment, if any, due on the
Series 1998 B Bonds and then to the next ensuing principal payment due thereon.

Any withdrawals from the Series 1998 A Bonds Reserve Account or the
Series 1998 B Bonds Reserve Account which result in a reduction in the balance of such
accounts to below the Series 1998 A Bonds Reserve Requirement and the Series 1998 B
Bonds Reserve Requirement, respectively, shall be subsequently restored from the first Net
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Revenues available after all required payments have been made in full in the order set forth
above.

As and when additional Bonds ranking on a parity with the Bonds are issued,
provision shall be made for additional payments into the respective sinking fund sufficient o
pay the interest on such additional parity Bonds and accomplish retirement thereof at maturity
and to accumulate a balance in the appropriate reserve account in an amount equal to the
maximum amount of principal and interest which will become due in any year for account
of the Bonds of such series, including such additional Bonds.

The Issuer shall not be required to make any further payments into the
Series 1998 B Bonds Sinking Fund, the Series 1998 A Bonds Reserve Account or the
Series 1958 B Bonds Reserve Account when the aggregate amount of funds therein are at
least equal to the aggregate principal amount of the respective Bonds issued pursuant to this
Bond Legislation then Outstanding and all interest, if any, to accrue until the maturity
thereof.

Principal, interest or reserve payments, whether for a deficiency or otherwise,
shall be made on a parity and pro rata, with respect to the Series 1998 A Bonds and the
Series 1998 B Bonds in accordance with the respective principal amounts then Outstanding.

The Depository Bank is hereby designated as the Fiscal Agent for the
administration of the Series 1998 A Bonds Reserve Account and-the Renewal and
Replacement Fund as herein provided, and all amounts required for the Series 1998 A Bonds
Reserve Account and the Renewal and Replacement Fund will be deposited therein by the
Issuer upon transfers of funds from the Revenue Fund at the times provided herein, together
with written directions stating the amount remitted for deposit into each such fund.

The Issuer may designate another bank or trust company insured by FDIC as
Depository Bank if the Depository Bank should cease for any reason to serve or if the
Governing Body determines by resolution that the Depository Bank or its successor should
no longer serve as Depository Bank. Upon any such change, the Governing Body will cause
notice of the change to be sent by registered or certified mail to the Purchaser, the Council
and the Authority.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 1998 B Bonds Sinking Fund and the Series 1998 B Bonds Reserve Account
created hereunder, and all amounts required for said accounts shall be remitted to the
Commission from the Revenue Fund by the Issuer at the times provided herein. If required
by either the Authority or the Council at any time, the Issuer shall make the necessary
arrangements whereby required payments into the Series 1998 B Bonds Sinking Fund and the
Series 1998 B Bonds Reserve Account shall be automatically deducted from the Revenue
Fund and transferred to the Commission on the dates required hereunder.
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Moneys in the Series 1998 B Bonds Sinking Fund and the Series 1998 B Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 1998 B Bonds Sinking Fund, including the Series 1998 B Bonds
Reserve Account therein, shall be used solely and only for, and are hereby pledged for, the
purpose of servicing the Series 1998 B Bonds and any additional Bonds ranking on a parity
therewith that may be issued and Outstanding under the conditions and restrictions hereinafter
set forth.

B.  The Issuer shall on the first day of each month (if such day is not a
business day, then the next succeeding business day) deposit with the Commission the
required principal, interest and reserve payments with respect to the Series 1998 B Bonds and
all such payments shall be remitted to the Commission with appropriate instructions as to the
custody, use and application thereof consistent with the provisions of this Bond Legisiation.

C.  The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sumns as shall be necessary to pay their respective charges, fees and expenses then
due. In the case of payments to the Commission under this paragraph, the Issuer shall, if
required by either the Authority or the Council at any time, make the necessary arrangements
whereby such required payments shall be automatically deducted from the Revenue Fund and
transferred to the Commission on the dates required.

D. The moneys in excess of the sum insured by the maximum amounts
insured by FDIC in any fund or account shall at all times be secured, to the full extent thereof
in excess of such insured sum, by Qualified Investments as shall be eligible as security for
deposits of state and municipal funds under the laws of the State.

E.  If on any monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency
shail be made up in the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, however, that the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as payments are to be made pursuant to this Section 5.03,
and the Net Revenues shall be applied to such deficiencies before being applied to any other
payments hereunder.

F.  All remittances made by the Issuer to the Commission shall clearly
identify the fund or account intc which each amount is to be deposited.

G.  The Gross Revenues of the System shall only be used for purposes of the
System.
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ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEME.NTS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of any or all of the Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A. From the proceeds of the Series 1998 B Bonds, there shall first be
deposited with the Commission in the Series 1598 B Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided, that such amount
may not exceed the amount necessary 1o pay interest on the Series 1998 B Bonds for the
period commencing on the date of issuance of the Series 1998 B Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

B.  Next, from the proceeds of the Series 1998 A Bonds, there shall be
deposited with the Depository Bank in the Series 1998 A Bonds Reserve Account, the
amount, if any, set forth in the Supplemental Resolution for funding the Series 1998 A Bonds
Reserve Account, and from the proceeds of the Series 1998 B Bonds, there shall be deposited
with the Commission in the Series 1998 B Bonds Reserve Account, the amount, if any, set
forth in the Supplemental Resolution for funding of the Series 1998 B Bonds Reserve
Account. :

C.  As the Issuer receives advances of the remaining moneys derived from
the sale of the Bonds, such moneys shall be deposited with the Depository Bank in the
respective Bond Construction Trust Fund and applied solely to payment of Costs of the
Project in the manner set forth in Section 6.02 hereof and until so expended, are hereby
pledged as additional security for the Bonds.

Section 6.02. Disbursements From the Bond Construction Trust Fund.
A. Moneys in the Series 1998 A Bonds Construction Trust Fund shall be used solely to pay
the cost of acquisition and construction of the Project upon vouchers and other
documentation approved by the Purchaser.

Until completion of acquisition and construction of the Project, the Issuer will
transfer from the Series 1998 A Bonds Construction Trust Fund and pay to the Purchaser on
or before the due date, such sums as shall be from time to time required to make the monthly
installment payments on the Series 1998 A Bonds if there are not sufficient Gross Revenues
to make such monthly payment.

When construction of the Project has been completed and all costs thereof have
been paid or provision for such payment has been made, any balance remaining in the
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Series 1998 A Bonds Construction Trust Fund shall be disposed of in accordance with the
regulations of the Purchaser.

B. With respect to the Series 1998 B Bonds Construction Trust Fund, the
Issuer shall on or about the 15th day of each month provide the Council with a requisition for
the costs incurred for the Project, together with such documentation as the Council shall
require. Payments for costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the
Series 1998 B Bonds Construction Trust Fund (except for the costs of issuance of the Bonds
hereby authorized, which shall be made upon request of the Issuer) shall be made only after
submission to the Council of a certificate, signed by an Authorized Officer and the Consulting
Engineers, stating:

(i)  That none of the items for which the payment is proposed
to be made has formed the basis for any disbursement theretofore made;

(i)  That each item for which the payment is proposed to be
made is or was necessary in connection with the Project and constitutes
a Cost of the Project;

(iii) That each of such costs has been otherwise properly
incurred; and

(iv) That payment' for each of the items proposed is then due
and owing.

After completion of construction of the Project, as certified by the Consulting
Engineers, and all costs have been paid, any remaining proceeds of the Series 1998 B Bonds
shall be used as directed in writing by the Council and the Authority.

Pending such application, moneys in the respective Bond Construction Trust

Fund shall be invested and reinvested in Qualified Investments at the written direction of the
Issuer.

4041%6.1 49



ARTICLE V]I

ADDITIONAL COVENANTS OF THE ISSUER .

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Bonds. In addition to the other covenants, agreements and
provisions of this Bond Legislation, the Issuer hereby covenants and agrees with the Holders
of the Bonds as hereinafter provided in this Article VII. All such covenants, agreements and
provisions shall be irrevocable, except as provided herein, as long as any of the Bonds or the
interest, if any, thereon is Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Bonds shall
not be nor constitute an indebtedness of the Issuer within the meaning of any constitutional,
statutory or charter limitation of indebtedness, but shall be payable solely from the funds
pledged for such payment by this Bond Legislation. No Holder or Holders of any Bonds,
shall ever have the right to compe! the exercise of the taxing power of the Issuer to pay the
Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Gross Revenues. The payment
of the debt service of the Series 1998 A Bonds and the Series 1998 B Borids shall be secured
forthwith equally and ratably with each other by a first lien on the Gross Revenues derived
from the System, on a parity with each other. The Gross Revenues in an amount sufficient
to pay the principal of and interest on the Bonds and to make the payments into all funds and
accounts and all other payments provided for in the Bond Legislation are hereby irrevocably
pledged, in the manner provided herein, to such payments as they become due, and for the
other purposes provided in the Bond Legislation.

Section 7.04. Rates apd Charges. The initial schedule of rates and
charges for the services and facilities of the System shall be as set forth in the sewer rate
ordinance of the Issuer enacted July 1, 1997, which rates are incorporated herein by
reference as a part hereof.,

Section 7.05. Sale of the System. So long as the Bonds are outstanding
and except as otherwise required by law or with the written consent of the Purchaser, the
Authority and the Council, the System may not be sold, mortgaged, leased or otherwise
disposed of except as a whole, or substantially as a whole, and only if the net proceeds to be
realized shall be sufficient to pay fully all the Bonds Qutstanding, or to effectively defease
the pledge created by this Bond Legislation in accordance with Article X hereof. The
proceeds from any such sale, morigage, lease or other disposition of the System shall, with
respect to the Series 1998 A Bonds, immediately be remitted to the National Finance Office
designated in the Series 1998 A Bonds, and with respect to the Series 1998 B Bonds,
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immediately be remitted to the Commission for deposit in the Series 1998 B Bonds Sinking
Fund, and, with the written consent of the Purchaser, the Authority and the Council, the
Issuer shall direct the National Finance Office and the Commission to apply such proceeds
to the payment of principal of and interest, if any, on the Bonds. Any balance remaining
after the payment of ali the Bonds and interest thereon shall be remitted to the Issuer by the
Commission unless necessary for the payment of other obligations of the Issuer payable out
of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to seli, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $50,000, the Issuer shall, in writing, determine that such
property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof ari may then provide for the sale of such property. The proceeds derived
from any such sale shall be deposited in the Revenue Fund. If the amount to be received
from such sale, lease or other disposition of said property, together with all other amounts
received during the same Fiscal Year for such sales, leases or other dispositions of such
properties, shall be in excess of $50,000 but not in excess of $200,000, the Issuer shall first,
in writing, determine upon consultation with the Consulting Engineers that such property
comprising a part of the System is no longer necessary, useful or profitable in the operation
thereof and the Governing Body may then, if it be so advised, by resolution duly adopted,
authorize such sale, lease or other disposition of such property upon public bidding in
accordance with the laws of the State. The proceeds derived from any such sale shall be
deposited in the Renewal and Replacement Fund.

No sale, lease or other disposition of the properties of the System shall be made
by the Issuer if the proceeds to be derived therefrom, together with all other amounts
received during the same Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $200,000 and insufficient to pay all Bonds then Outstanding
without the prior approval and consent in writing of the Holders of the Bonds then
Outstanding. The Issuer shall prepare the form of such approval and consent for execution
by the then Holders of the Bonds for the disposition of the proceeds of the sale, lease or other
disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues apd
General Covepant Against Encumbrances. Except as provided for in Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any other obligations whatsoever payable from
the revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Bonds. All obligations issued by the Issuer
after the issnance of the Bonds and payable from the revenues of the System, except such
additional parity Bonds, shall contain an express statement that such obligations are junior
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and subordinate, as to lien on and source of and security for payment from such revenues and
in all other respects, to the Bonds; provided, that no such subordinate 6bligations shall be
issued unless all payments reguired to be made into zll funds and accounts set forth herein
have been made and are current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Bonds, and the interest thereon, upon any of the
income and revenues of the System pledged for payment of the Bonds and the interest thereon
in this Bond Legislation, or upon the System or any part thereof. ‘

The Issuer shall give the Purchaser, the Authority and the Council prior written
notice of its issuance of any other obligations to be used for the System, payable from the
revenues of the System or from any grants for the System, or any other obligations related
to the Project or the System.

Section 7.07. Parity Bonds. No Parity Bonds, payable out of the revenues
of the System, shall be issued after the issuance of any Bonds pursuant to this Bond
Legislation, except under the conditions and in the manner herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Bonds, and must have the prior written consent of the Authority and the Council.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the design, acquisition or construction of additions, betterments or improvements to
the System or refunding the Bonds issued pursuant hereto, or both such purposes.

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Recorder 2 written statement by the Independent Certified Public
Accountants, based upon the necessary investigation and certification by the Consulting
Engineers, reciting the conclusion that the Net Revenues actually derived, subject to the
adjustments hereinafter provided for, from the System during any 12 consecutive months
within the 18 months immediately preceding the date of the actual issuance of such Parity
Bonds, plus the estimated average increased annual Net Revenues to be received in each of
the 3 succeeding years after the completion of the improvements to be financed by such
Parity Bonds, if any, shall not be less than 115% of the largest aggregate amount that will
mature and become due in any succeeding Fiscal Year for principal of and interest on the
following:

(1) The Bonds then Outstanding;

(2) Any Parity Bonds theretofore issued pursuant to the
provisions contained in this Ordinance then Outstanding; and
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(3)  The Parity Bonds then proposed to be issued.

The “estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from any
improvements to be financed by such additional Parity Bonds and any increase in rates
enacted by the Issuer, the time for appeal of which shall have expired (without successful
appeal) prior to the date of issuance of such Parity Bonds, and shall not exceed the amount
to be stated in a certificate of the Independent Certified Public Accountants, which shall be
filed in the office of the Recorder prior to the issuance of such Parity Bonds. '

The Net Revenues actually derived from the System during the 12-consecutive
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountants, as stated in a certificate filed with the Recorder, on account of
increased rates, rentals, fees and charges for the System adopted by the Issuer, the time for
appeal of which has expired (without successful appeal) prior to issuance of such Parity
Bonds.

i All covenants and other provisions of this Bond Legislation (except as to details
of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the Bonds and the Holders of any Parity Bonds theretofore or
subsequently issued from time to time within the limitations of and in compliance with this
section. Bonds issued on a parity, regardless of the time or times of their issuance, shall rank
equally with respect to their lien on the revenues of the System and their source of and
security for payment from said revenues, without preference of any Bond of one series over
any other Bond of the same series. The Issuer shall comply fully with all the increased
payments into the various funds and accounts created in this Bond Legislation required for
and on account of such Parity Bonds, in addition to the payments required for Bonds
theretofore issued pursuant to this Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject
1o the prior and superior liens of the Bonds on such revenues. The Issuer shall not issue any
obligations whatsoever payable from the revenues of the System, or any part thereof, which
rank prior to or, except in the manner and under the conditions provided in this section,
equally, as to lien on and source of and security for payment from such revenues, with the
Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments into
the respective funds and accounts provided for in this Bond Legislation with respect to the
Bonds then Outstanding, and any other payments provided for in this Bond Legislation, shall
have been made in full as required to the date of delivery of such Parity Bonds, and the Issuer
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shall then be in full compliance with all the covenants, agreements and terms of this Bond
Legislation.

Section 7.08. Books; Records and Audit. The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and installing the Project. The Issuer shall permit the Purchaser, the Authority
and the Council or their agents and representatives, to inspect all books, documents, papers
and records relating to the Project and the System at all reasonable times for the purpose of
audit and examination. The Issuer shall submit to the Purchaser, the Authority and the
Council such documents and information as they may reasonably require in connection with
the acquisition, construction and installation of the Project, the operation and maintenance
of the Systern and the administration of the loan or any grants or other sources of financing
for the Project.

The Issuer shall permit the Purchaser, the Aunthority and the Council or their
agents and representatives, to inspect all records pertaining to the operation of the System at
all reasonable times following completion of construction of the Project and commencement
of operation thereof, or, if the Project is an improvement to an existing system, at any
reasonable time following commencement of construction,

The Issuer will keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of all transactions relating to the System, and any Holder of a
Bond or Bonds issued pursuant to this Bond Legislation shall have the right at all reasonable
times to inspect the System and all parts thereof and all records, accounts and data of the
Issuer relating thereto.

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate conmtrol accounting records shall be
maintained by the Issuwer. Subsidiary records as may be required shall be kept in the manner
and on the forms, books and other bookkeeping records as prescribed by the Issuer. The
Issuer shal] prescribe and institute the manner by which subsidiary records of the accounting
system which may be installed remote from the direct supervision of the Issuer shall be
reported to such agent of the Issuer as the Governing Body shall direct.

The Issuer shall file with the Purchaser, the Council and the Authority, or any
other original purchaser of the Bonds, and shall mail in each year to any Holder or Holders
of the Bonds, requesting the same, an annual report containing the following:

(A) A statement of Gross Revenues, Operating Expenses, Net

Revenues and Surplus Revenues derived from and relating to the
System.
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(B) A balance sheet statement showing all deposits in all the
funds and accounts provided for in this Bond Legislation and the status
of all said funds and accounts.

(C) The amount of any Bonds, notes or other obligations
payable from the revenues of the System outstanding.

The Issuer shall aiso, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
OMB Circular 128 or any successor thereto and the Single Audit Act and shall mail upon
request, and make available generally, the report of said Independent Certified Public
Accountants, or a summary thereof, to any Holder or Holders of the Bonds and shall submit
said report to the Purchaser, the Authority and the Council, or any other original purchaser
of the Bonds. Such audit report submitted to the Purchaser, the Authority and the Council
shall include a statement that the Issuer is in compliance with the terms and provisions of the
Act, the Loan Agreement and this Bond Legislation and that the revenues of the System are
adequate to meet the Issuer's Operating Expenses and debt service requirements.

The Issuer shall permit the Purchaser, the Authority and the Council, or their
agents and representatives, to enter and inspect the Project site and Project facilities at all
reasonable times. Prior to, during and after completion of construction of the Project, the
Issuer shall also provide the Purchaser, the Authority and the Council, or their agents and
representatives, with access to the System site and System facilities as may be reasonably
necessary to accomplish all of the powers and rights of the Authority with respect to the
System pursuant to the Act.

Section 7,09, Rates. Equitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the
Recorder, which copies will be open to inspection by all interested parties. The schedule of
rates and charges shall at all times be adequate to produce Gross Revenues from the System
sufficient to pay Operating Expenses and to make the prescribed payments into the funds
created hereunder. Such schedule of rates and charges shall be changed and readjusted
whenever necessary so that the aggregate of the rates and charges will be sufficient for such
purposes. In order to assure full and continuous performance of this covenant, with a margin
for contingencies and temporary unanticipated reduction in income and revenues, the Issuer
hereby covenants and agrees that the schedule of rates or charges from time to time in effect
shall be sufficient, together with other ravenues of the System (i) to provide for all Operating
Expenses of the System and (ii) to leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and interest, if any, on
the Bonds and all other obligations secured by a lien on or payable from such revenues prior
10 or on a parity with the Bonds; provided that, in the event amounts equal to or in excess of
the reserve requirements are on deposit in the respective Reserve Accounts and any reserve
accounts for obligations prior to or on a parity with the Bonds, are funded at least at the
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requirement therefor, such balance each year need only equal at feast [10% of the maximum
amount required in any year for payment of principal of and interest, if any, on the Bonds
and all other obligations secured by a lien on or payable from such revenues prior to or on
a parity with the Bonds. In any event, the Issuer shall not reduce the rates or charges for
services set forth in the rate ordinance described in Section 7.04.

Section 7.10. Operating Budget and Monthly Financial Report. The
Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a detailed, balanced budpet of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the Purchaser, the Authority and the Council within
30 days of adoption thereof. No expenditures for the operation and maintenance of the
System shall be made in any Fiscal Year in excess of the amounts provided therefor in such
budget without a written finding and recommendation by a registered professional engineer,
which finding and recommendation shall state in detail the purpose of and necessity for such
increased expenditures for the operation and maintenance of the System, and no such
increased expenditures shall be made until the Issuer shall have zpproved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a registered
professional engineer that such increased expenditures are necessary. for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the
Purchaser, the Authority and the Council, or to any Holder of the Bonds, who shall file his
or her address with the Issuer and request in writing that copies of all such budgets and
resolutions be furnished him or her and shall make available such budgets and all resolutions
authorizing increased expenditures for operation and maintenance of the System at all
reasonable times to any Holder of any Bonds or anyone acting for and in behalf of such
Holder of any Bonds.

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for 2 years following the completion of the Project, the Issuer
shall each month complete a "Monthly Financial Report,” a form of which is attached to the
Loan Agreement as Exhibit C, and forward a copy of such report to the Authority and the
Council by the 15th day of each month.

Section 7.11. Engineering Services and Operating Personnel. The Issuer
will obtain a cenificate of the Consulting Engineers in the form attached to the Loan
Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved pians, specifications and designs as submitted to the Purchaser,
the Authority and the Council, the Project is adequate for the purposes for which it was
designed, the funding plan as submitted to the Purchaser, the Authority and the Council is
sufficient to pay the costs of acquisition and construction of the Project, and all permits
required by federal and state laws for construction of the Project have been obtained.
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The Issuer shall provide and maintain competent and adequate resident
engineering services satisfactory to the Purchaser, the Authority and the Council covering the
supervision and inspection of the development and construction of the Project and bearing the
responsibility of assuring that construction conforms to the plans, specifications and designs
prepared by the Consulting Engineers, which have been approved by all necessary
governmental bodies. Such resident engineer shall certify to the Purchaser, the Authority,
the Council and the Issuer at the completion of construction that construction of the Project
is in accordance with the approved plans, specifications and designs, or amendments thereto,
approved by all necessary governmental bodies.

The Issuer shall employ qualified operating personnel properly certified by the
State to operate the System during the entire term of the Loan Agreement.

Section 7.12. No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or aliow the granting of, any franchise or permit
to any person, firm, corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System.

Section 7.13. Enforcement of Collections. The Issuer will diligently
enforce and collect all fees, rentals or other charges for the services and facilities of the
System, and take all steps, actions and proceedings for the enforcement and collection of such
fees, rentals or other charges which shall become delinquent to the full extent permitted or
authorized by the Act, the rules and regulations of the Public Service Commission of
West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 30 days after the same shall become due
and payable, the property and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and charges are fully paid. To
the extent authorized by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, rates, renials and other charges, if not paid when due,
shall become a lien on the premises served by the System. The Issuer further covenants and
agrees that, it will, to the full extent permitted by law and the rules and regulations
promulgated by the Public Service Commission of West Virginia, discontinue and shut off
the services of the System, and any services and facilities of the water system, if so owned
by the Issuer, to all users of the services of the System delinquent in payment of charges for
the services of the System and will not restore such services of either system until all
delinquent charges for the services of the System, plus reasonable interest and penalty
charges for the restoration of service, have been fully paid and shall take all further actions
to enforce collections to the maximum extent permitted by law. If the waterworks facilities
are not owned by the Issuer, the Issuer will, to the extent allowed by law, use diligent efforts
to enter into a similar termination agreement with the provider of such water, subject to any
required approval of such agreement by the Public Service Commission of West Virginia and
all rules, regulations and orders of the Public Service Commission of West Virginia.
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Section 7.14. No Free Services. The Issuer will not render or cause to
be rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee shall avail itself or themselves of the facilities
or services provided by the System, or any part thereof, the same rates, fees or charges
applicable to other customers receiving like services under similar circumstances shall be
charged the Issuer and any such department, agency, instrumentality, officer or employee.
The revenues so received shall be deemed to be revenues derived from the operation of the
System, and shall be deposited and accounted for in the same manner as other revenues
derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Bonds remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance with a reputable insurance carrier
or carriers as is customarily covered with respect to works and properties similar to the
System. Such insurance shall initially cover the following risks and be in the following
amounts: :

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on all
above-ground insurable portions of the System in an amount equal to the
actual cost thereof. In time of war the Issuer will also carry and
maintain insurance to the extent available against the risks and hazards
of war. The proceeds of all such insurance policies shall be placed in
the Renewal and Replacement Fund and used only for the repairs and
restoration of the damaged or destroyed properties or for the other
purposes provided herein for the Renewal and Replacement Fund. The
Issuer will itself, or will require each contractor and subcontractor to,
obtain and maintain builder's risk insurance (fire and extended coverage)
to protect the interests of the Issuer, the Purchaser, the Authority, the
prime contractor and all subcontractors as their respective interests may
appear, in accordance with the Loan Agreement, during construction of
the Project on a 100% basis (completed value form) on the insurable
portion of the Project, such insurance to be made payable to the order
of the Purchaser, the Authority, the Issuer, the contractors and
subcontractors, as their interests may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of not less
than $1,000,000 per occurrence to protect the Issuer from claims for
bodily injury and/or death and not less than $500,000 pet occurrence
from claims for damage to property of others which may arise from the
operation of the System, and insurance with the same limits to protect
the Issuer from claims arising out of operation or ownership of motor
vehicles of or for the System.
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(3) WORKER'S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR;
AND PERFORMANCE AND PAYMENT BONDS, such bonds to be
in the amounts of 100% of the construction contract and to be required
of each contractor contracting directly with the Issuer, and such payment
bonds will be filed with the Clerk of The County Commission of the
County in which such work is to be performed prior to commencement
of construction of the Project in compliance with West Virginia Code,
Chapter 38, Article 2, Section 39.

(4) FLOOD INSURANCE, if the facilities of the System are
or will be located in designated special flood or mudslide-prone areas
and to the extent available at reasonable cost to the Issuer.

(5) BUSINESS INTERRUPTION INSURANCE, to the extent
available at reasonable cost to the Issuer.

(6) FIDELITY BONDS will be provided as to every officer,
member and employee of the Issuer having custody of the revenues or
of any other funds of the System, in an amount at least equal to the total
funds in the custody of any such person at any one time.

_ Section 7.16. Mandatory Connections. The mandatory use of the System
is essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and water-borme waste matter
produced or arising within the territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building located near the System, where sewage
will flow by gravity or be transported by such other methods approved by the State Division
'of Health from such house, dwelling or building into the System, to the extent permitted by
the laws of the State and the rules and regulations of the Public Service Commission of
West Virginia, shall connect with and use the System and shall cease the use of all other
means for the collection, treatment and disposal of sewage and waste matters from such
house, dwelling or building where there is such gravity flow or transportation by such other
method approved by the State Division of Health and such house, dwelling or building can
be adequately served by the System, and every such owner, tenant or occupant shall, afier
a 30-day notice of the availability of the System, pay the rates and charges established
therefor.

Any such house, dwelling or building from which emanates sewage or
water-borne waste matier and which is not so connected with the System is hereby declared
and found to be a hazard to the heaith, safety, comfort and welfare of the inhabitants of the
Issuer and a public nuisance which shall be abated to the extent permitied by Jaw and as
promptly as possible by proceedings in a court of competent jurisdiction.
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Section 7.17. Completion of Project; Permits and Orders. The Issuer will
complete the Project as promptly as possible and operate and maintain the System as a
revenue-producing utility in good condition and in compliance with all federal and state
requirements and standards.

The Issuer will obtain all permits required by state and federal laws for the
acquisition and construction of the Project and all orders and approvals from the
West Virginia Public Service Commission, if necessary, for the acquisition and construction
of the Project and the operation of the System.

Section 7.18. Compliange with Loan Agreement and Law. The Issuer
agrees to comply with all the terms and conditions of the Loan Agreement and the Act and
shall by Supplemental Resolution approve such additional terms and conditions set forth in
the Loan Agreement. The Issuer also agrees to comply with all applicable laws, rules and
regulations issued by the Purchaser, the Authority and the Council, or other state, federal or
local bodies in regard to the acquisition and construction of the Project and the operation,
maintenance and use of the System. The Issuer shall provide the Council with copies of all
documents submitted to the Purchaser and the Authority.

Section 7.19. [Reserved]

Section 7.20. Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).

Section 7.21. Statutory Mortgage Lien. For the further protection of the
Holders of the Bonds, a statutory mortgage lien upon the System is granted and created by
the Act, which statutory mortgage lien is hereby recognized and declared to be valid and
binding, shall take effect immediately upon delivery of the Bonds and shall be on a parity
with each other.

Section 7.22. Contracts. A. The Issuer shall, simultaneously with the
delivery of the Borxis or immediately thereafter, enter into written contracts for the immediate
acquisition or construction of the Project.

B. The Issuer will submit all proposed change orders to the Purchaser and the
Council for written approval. The Issuer will obtain the written approval of the Purchaser
and the Council before expending any proceeds of the Bonds held in “contingency” as set
forth in the schedule attached to the Loan Agreement. The Issuer shall also obtain the written
approval of the Purchaser and the Courcil before expending any proceeds of the Bonds made
available due to bid or construction or project underruns.

404396.1 51



ARTICLE VIII
INVESTMENT OF FUNDS

Section 8.01. Investments. Any moneys held as a part of the funds and
accounts created by this Bond Legislation other than the Revenue Fund, shall be invested and
reinvested by the Commission, the Depository Bank, or such other bank or national banking
association holding such fund or account, as the case may be, at the written direction of the
Issuer in any Qualified Investments to the fullest extent possible under applicable laws, this
Bond Legislation, the need for such moneys for the purposes set forth herein and the specific
restrictions and provisions set forth in this Section 8.01.

Any investment shall be held in and at all times deemed a part of the fund or
account in which such moneys were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower
of cost or then current market value, cor at the redemption price thereof if then redeemable
at the option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the "Consolidated Fund."
The Commission shall sell and reduce to cash a sufficient amount of such investments.
whenever the cash balance in any fund or account is insufficient to make the payments
required from such fund or accounmt, regardless of the loss-on such liquidation. The
Depository Bank may make any and all investments permitted by this section through its own
investment or trust department and shall not be responsible for any losses from such
investinents, other than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year (or more
often if reasonably requested by the Issuer), a summary of such funds, accounts and
invesmment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Bonds are
Quistanding and as long thereafter as necessary to comply with the Code and assure the
exclusion of interest on the Bonds from gross income for federal income tax purposes.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01, Events of Default. Each of the following events shall
constitute an "Event of Default” with respect to the Bonds:

(1)  If default occurs in the due and punctual payment of the
principal of or interest, if any, on any Bonds; or

(2)  If default occurs in the Issuer's observance of any of the
covenants, agreements or ¢conditions on its part relating ro the Bonds set
forth in this Bond Legisiation, any supplemental resojution or in the
Bonds, and such default shall have continued for a period of 30 days
after the Issuer shall have been given written notice of such default by
the Commission, the Depository Bank, the Registrar, the Paying Agent
or any other Paying Agent or a Holder of a Bond; or

(3) If the Issuer files a petition seeking reorganization or
arrangement under the federal bankruptcy laws or any other applicable
law of the United States of America.

Notwithstanding anything herein to the contrary, if default oceurs in the due and
punctual payment of the principal of or interest on either Series of the Bonds, it shall
constitute an “Event of Default” with respect to the other Series of Bonds.

Section 9.02. Remedjes. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in particular,
(i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Bonds; (iv) by action at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights-of such Registered
Ovmers; provided that, all rights and remedies of the Holders of the Series 1998 A Bonds and
the Series 1998 B Bonds shall be on a parity with each other.

Section 9.03, Appointment of Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, the completion of the Project and after
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commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and the
deposits into the funds and accounts hereby established, and to apply such rates, rentals, fees,
charges or other revenues in conformity with the provisions of this Bond Legislation and the
Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents
and attorneys, enter into and upon ang take possession of all facilities of said System and shall
hold, operate and maintain, manage and control such facilities, and each and every part

_ thereof, and in the name of the Issuer exercise all the rights and powers of the Issuer with
respect to said facilities as the Issuer itsetf might do. :

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of
the System shall have been paid and made good, and all defaults under the provisions of this
Bond Legislation shall have been cured and made good, possession of the System shall be
surrendered to the Issuer upon the entry of an order of the court to that effect. Upon any
subsequernt defauit, any Registered Owner of any Bonds shall have the same right to secure
the further appointment of a receiver upon any such subsequent default.

Such receiver, in the performance of the powers hereinabove conferred upon
him or her or it, shall be under the direction and supervision of the court making such
appointment, shall at all times be subject to the orders and decrees of such court and may be
removed thereby, and a successor receiver may be appointed in the discretion of such court.
Nothing herein contained shall limit or restrict the jurisdiction of such court to enter such
other and further orders and decrees as such court may deem necessary or appropriate for
the exercise by the receiver of any function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owrners of the Bonds. Such receiver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the
System, but the authority of such receiver shall be limited to the completion of the Project
and the possession, operation and maintenance of the System for the sole purpose of the
protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of the System shall remain in the Issuer, and no
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court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver 1o sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10,01, Payment of Bonds. A. If the Issuer shall pay or there shall
otherwise be paid to the Holder of the Series 1998 A Bonds, the principal of and interest due
or to become due thereon, at the times and in the manner stipulated therein and in this Bond
Legislation, then with respect to the Series 1998 A Bonds only, the pledge of Gross Revenues
and other moneys and securities pledged under this Bond Legislation and all covenants,
agreements and other obligations of the Issuer to the Registered Owner of the Series 1998 A
Bonds, shall thereupon cease, terminate and become void and be discharged and satisfied.

B. If the Issuer shall pay or there shall otherwise be paid to the Holder of the
Series 1998 B Bonds, the principal of and interest due or to become due thereon, at the times
and in the manner stipulated therein and in this Bond Legisfation, then with respect to the
Series 1998 B Bonds only, the pledge of Gross Revenues and other moneys and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owner of the Series 1998 B Bonds, shall thereupon cease,
terminate and become void and be discharged and satisfied.
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ARTICLE XI
MISCELLANEOUS

Section }1.01,  Amendment or Medification of Bond Legisiation. Prior to
issuance of the Bonds, this Ordinance may be amended or supplemented in any way by the
Supplemental Resolution. Following issuance of the Bonds, no material modification or
amendment of this Ordinance, or of any ordinance, resolution or order amendatory or
supplemental hereto, that would materially and adversely affect the rights of Registered
Owners of the Bonds, shall be made without the consent in writing of the Registered Owners
of the Bonds so affected and then Outstanding; provided, that no change shall be made in the
maturity of the Bonds or the rate of interest, if any, thereon, or in the principal amount
thereof, or affecting the unconditional promise of the Issuer to pay such principal and interest
out of the funds herein pledged therefor without the consent of the Registered Owner thereof.
No amendment or medification shall be made that would reduce the percentage of the
principal amount of the Bonds required for consent to the above-permitted amendments or
modifications. Notwithstanding the foregoing, this Bond Legisiation may be amended
without the consent of any Bondholder as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or otherwise as may be necessary
to assure the excludability of interest on the Bonds from gross income of the holders thereof.

Section 11.02.  Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Bonds, and no change, variation or alteration of any kind of the provisions of the Bond
Legislation shall be made in any manner, except as in this Bond Legisiation provided.

Section 11.03, Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Ordinance should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Ordinance, the Supplemental Resolution or the
Bonds.

Section 11.04, Headings, Etc. The headings and catchlines of the articles,
sections and subsections hereof are for convenience of reference only, and shall not affect in
any way the meaning or interpretation of any provision hereof. '

Section 11,05, Conflicting Provisions Repealed. All ordinances, orders

or resolutions and or parts thereof in conflict with the provisions of this Ordinance are, to the
extent of such conflict, hereby repealed; provided that, this Section shall not be applicable
to the Loan Agreement or the Loan Resolution (Form FmHA 442-47).

Section 11,06, Covenant of Due Procedure, Etc. The Issuer covenants that

all acts, conditions, things and procedures required to exist, to happen, to be performed or
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to be taken precedent to and in the adoption of this Ordinance do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Mayor, the Recorder and members of the Governing Body
were at all times when any actions in connection with this Ordinance occurred and are duly
in office and duly qualified for such office.

Section 11.07, Effective Date.  This Ordinance shall take effect
immediately following the public hearing and final reading hereof.

Section 11.08. Statutory Notice and Public Hearing. Upon adoption
hereof, an abstract of this Ordinance determined by the Governing Body to contain sufficient
information as to give notice of the contents hereof shall be published once a week for
2 successive weeks within a period of fourteen consecutive days, with at least 6 full days
intervening between each publication, in the Clay County Free Press, a newspaper published
and of general circulation in the Town of Clay, together with a notice stating that this
Ordinance has been adopted and that the Issuer contemplates the issuance of the Bonds, and
that any person interested may appear before the Governing Body upon a date certain, not
less than ten days subsequent to the date of the first publication of such abstract of this
Ordinance and notice, and present protests, and that a certified copy of this Ordinance is on
file with the Governing Body for review by interested persons during office hours of the
Governing Body. At such hearing, ali objections and suggestions shall be heard and the
Governing Body shall take such acton as it shall deem proper in the premises.

Passed on First Reading: - January 6, 1998
Passed on Second Reading: - January 13, 1998
Passed on Final Reading
Following Public
Hearing: - March 23, 1998
2/
Mayor
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CERTIFICATION
Certified a true copy of an Ordinance duly enacted by the Council of the TOWN
OF CLAY on the 23rd day of March, 1998.

Dated: March 27, 1998.

[SEAL]

Recordér f

03/11/98
162800/95001
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TOWN OF. CLAY

Combined Waterworks and Sewerage System Revenue Bonds,
Series 1998 A (United States Department of Agriculture)
and Series 1998 B (West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNTS, DATES, MATURITY DATES, INTEREST RATES,
INTEREST AND PRINCIPAL PAYMENT DATES, SALE PRICES
AND OTHER TERMS OF THE COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1998 A (UNITED
STATES DEPARTMENT OF AGRICULTURE) AND SERIES 1998 B
(WEST VIRGINIA INFRASTRUCTURE FUND), OF THE TOWN OF
CLAY; RATIFYING AND APPROVING A LOAN AGREEMENT
RELATING TO THE SERIES 1998 B BONDS; AUTHORIZING AND
APPROVING THE SALE AND DELIVERY OF THE SERIES 1598 A
BONDS TO THE UNITED STATES DEPARTMENT OF
AGRICULTURE AND THE SERIES 1998 B BONDS TO THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS AS TO
THE BONDS.

WHEREAS, the town council (the "Governing Body") of the Town of Clay (the
"Issuer"), has duly and officially adopted and epacted a bond ordinance, effective March 23,
1998 (the "Bond Ordinance™), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE SEWERAGE PORTION OF THE
EXISTING PUBLIC COMBINED WATERWORKS AND SEWERAGE
SYSTEM OF THE TOWN OF CLAY AND THE FINANCING OF
THE COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE ISSUANCE BY THE TOWN OF NOT MORE THAN $532,000
IN AGGREGATE PRINCIPAL AMOUNT OF COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1998 A (UNITED STATES DEPARTMENT OF
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AGRICULTURE), AND NOT MORE THAN $185,000 IN
AGGREGATE PRINCIPAL AMOUNT OF COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1998 B (WEST VIRGINIA INFRASTRUCTURE FUND);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN-
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

. WHEREAS, capitalized terms used herein and not otherwise defined herein
shall have the same meaning set forth in the Bond Ordinance when used herein;

WHEREAS, the Bond Ordinance provides for the issuance of Combined
Waterworks and Sewerage System Revenue Bonds of the Issuer (collectively, the "Bonds"),
to be issued in two series, being the Combined Waterworks and Sewerage System Revenue
Bonds, Series 1998 A (United States Department of Agriculture), in an aggregate principal
amount of not more than $532,000 (the "Series 1998 A Bonds"), and the Combined
Waterworks and Sewerage System Revenue Bonds, Series 1998 B (West Virginia
Infrastructure Fund), in an aggregate principal amount of not more than $185,000 (the
"Series 1998 B Bonds"), and has authorized the execution and delivery of a loan agreement
relating to the Series 1998 B Bonds (the "Loan Apreement™), by and between the Issuer and
the West Virginia Water Development Authority (the "Authority™), on behalf of the West
Virginia Infrastructure and Jobs Development Council (the “Council”), all in accordance with
Chapter 8, Article 20 and Chapter 31, Article 15A of the West Virginia Code of 1931, as
amended {collectively, the "Act"); and in the Bond Ordinance it is provided that the form of
the Loan Agreement and the exact principal amounts, dates, maturity dates, interest rates,
interest and principal payment dates, sale prices and other terms of the Bonds should be
established by a supplemental resolution pertaining to the Bonds; and that other matters
relating to the Bonds be herein provided for;

WHEREAS, the Loan Agreement has been presented to the Issuer at this
meeting;

WHEREAS, the Series 1998 A Bonds are proposed to be purchased by the
United States Department of Agriculture, acting for and on behalf of the United States of
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America (the "Purchaser™) pursuant to a Letter of Conditions, as amended, and the
Series 1998 B Bonds are proposed to be purchased by the Authority pursuant to the Loan
Apreement; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the “"Supplemental Resolution™) be adopted, that the Loan
Agreement be approved and entered into by the Issuer, that the exact principal amounts, the
dates, the maturity dates, the interest rates and the interest and principal payment dates ‘of the
Bonds be fixed hereby in the manner stated herein, and that other matters relating to the
Bonds be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE TOWN OF CLAY:

Section 1.  Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued:

(A) Combined Waterworks and Sewerage System Revenue
Bonds, Series 1998 A (United States Department of Agriculture), of the
Issuer, originally represented by a single Bond, numbered AR-1 in the
principal amount of $532,000. The Series 1998 A Bonds shall be dated
the date of delivery thereof, shall bear interest at the rate of 4.5% per
annum, interest only payable in monthly installments for the first
24 months, commencing 30 days following delivery of the Series 1998 A
Bonds and continuing on the corresponding day of each month and,
thereafter, principal and interest are payable in monthly installments of
$2,442 on the corresponding day of each month, except that the final
installment shall be paid at the end of forty years from the date of the
Series 1998 A Bonds, in the sum of the unpaid principal and interest due
on the date thereof, except that prepayments may be made as hereinafter
provided and as provided in the Series 1998 A Bonds, all such payments
to be made at the National Finance Office, St. Louis, Missouri 63103,
or at such other place as the Purchaser may designate after issuance of
the Series 1998 A Bonds. Prepaymenis of scheduled installments, or any
portion thereof, may be made at any time at the option of the Issuer.

(B) Combined Waterworks and Sewerage System Revenue
Bonds, Series 1998 B (West Virginia Infrastructure Fund), of the Issuer,
originally represented by a single Bond, numbered BR-1, in the principal
amount of $185,000. The Series 1998 B Bonds shall be dated the date
of delivery thereof, shall finally mature December 1, 2037, and shall
bear no interest. The principal of the Series 1998 B Bonds shall be
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payable quarterly on March 1, June 1, September 1 and December 1 of
each year, commencing June 1, 1999, and ending December 1, 2037,
and in the amounts as set forth in "Schedule Y" attached to the Loan
Agreement and incorporated in and made a part of the Series 1998 B
Bonds. The Series 1998 B Bonds shall be subject to redemption upon the
written consent of the Authority and the Council, and upon payment of
a redemption premium, if any, and otherwise in compliance with the
Loan Agreement, so long as the Authority shall be the registered owner
of the Series 1998 B Bonds. -

Section 2.  All other provisions relating to the Series 1998 A Bonds and the
text of the Series 1998 A Bonds shall be in substantially the form provided in the Bond
Ordinance.

Section 3.  All other provisions relating to the Series 1998 B Bonds and the
text of the Series 1998 B Bonds shall be in substantjally the form set forth in Exhibit A
-attached hereto. '

Sectiond4. The Issuer does hereby ratify, approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer are hereby authorized, directed and approved. The
Issuer hereby affirms all covenants and representations made in the Loan Agreement and in
the Application to the Council and the Authority. The Issner docs hereby authorize, approve
and accept the Letter of Conditions, and all amendments thereto, and the performance of the
obligations contained therein, on behalf of the Issuer are hereby authorized, directed and
approved. The price of the Bonds shall be 100% of par value, there being no interest
accrued thereon, provided that the proceeds of the Bonds will be advanced from time to time
as requisitioned by the Issuer.

Section 5. The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, as Registrar (the "Registrar™} for the
Series 1998 B Bonds and does approve and accept the Registrar's Agreement to be dated the
date of delivery of the Bonds, by and between the Issuer and the Registrar, and the execution
and delivery of the Registrar's Agreement by the Mayor, and the performance of the
obligations contained therein, on behalf of the Issuer are hereby authorized, approved and
directed.

Secfjon 6. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia (the “Commission”), to serve as
Paying Agent for the Series 1998 B Bonds under the Bond Ordinance.

Section 7.  The Issuer does hereby appoint and designate Clay County Bank
of Clay, West Virginia, to serve as Depository Bank under the Bond Ordinance.
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Section 8.  All proceeds of the Series 1998 A Bonds shail be deposited in or
credited to the Series 1998 A Bonds Construction Trust Fund as received from the Purchaser
from time to time for payment of costs of the Project, including, without limitation, costs of
issuance of the Series 1998 A Bonds. All proceeds of the Series 1998 B Bonds shall be
deposited in or credited to the Series 1998 B Bonds Construction Trust Fund as received from
the Council from time to time for payment of costs of the Project, including, without
lirnitation, costs of issuance of the Series 1998 B Bonds. Proceeds in the respective Bond
Construction Trust Funds shall be kept separate and apart from each other.

Section 9. The Mayor and Recorder are hereby authorized and directed to
execute and deliver such other documents and certificates required or desirable in connection
with the Bonds hereby and by the Bond Ordinance approved and provided for, to the epd that
the Series 1998 A Bonds may be delivered on or about March 27, 1998, to the Purchaser
pursuant to the Letter of Conditions, and the Series 1998 B Bonds may be delivered on or
about March 27, 1998, to the Authority pursizant to the Loan Agreement.

Section 10. The acquisition and construction of the Projecf and the financing
thereof in part with proceeds of the Bonds is in the public interest, serves a public purpose
of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 11. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Bond Ordinance held
by the Depository Bank, subject to any limitations of the Purchaser with respect of the
proceeds of the Series 1998 A Bonds, in time accounts, secured by a pledge of Government
Obligations, and therefore the Issuer hereby directs the Depository Bank to take such actions
as may be necessary to cause such moneys to be invested in such time accounts until forther
directed in writing by the Issuer. Moneys in the Series 1998 B Bonds Sinking Fund,
including the Series 1998 B Bonds Reserve Account therein, shall be invested by the
West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

Section 12, The Issuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly in a
manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and the temporary and
permanent regulations promulgated thereunder or under amy predecessor thereto (the
“"Code"), by reason of the classification of the Bonds as "private activity bonds™ within the
meaning of the Code. The Issuer will take all actions necessary to comply with the Code and
Treasury Regulations to be promulgated or to be promulgated thereunder.

Section 13. The Issuer is a governmental unit with general taxing powers to
finance operations of or facilities of the nature of the Project and the System; no part of the
Bonds are private activity bonds; 95% or more of the net proceeds of the Bonds are to be
used for local governmental activities of the Issuer; and the Issuer reasonably expects to issue
less than $5,000,000 aggregate principal face amount of tax-exempt obligations (other than
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private activity bonds) during the calendar year 1998, being the calendar year in which the
Bonds are to be issued. For purposes of this Section and for purposes of applying Section
148(f){4)(D) of the Code, the Issuer and all entities which issue obligations on behalf of the
Issuer shall be treated as one issuer; all obligations issued by a governmental unit to make
loans to other governmental units with general taxing powers not subordinate to such unit
shall, for purposes of applying this Section and Section 148(f)(4)(D) of the Code, be treated
as not issued by such unit; all obligations issued by a subordinate entity shall, for purposes
of applying this Section and Section 148(f)(4)}(D) of the Code, to each other entity to which
such entity is subordinate, be treated as issued by such other entity; and an entity formed (or,
to the extent provided by the Secretary, as set forth in the Code, availed of) to avoid the
purposes of such Section 148(f)(4)(D) of the Code and all other entities benefiting thereby
shall be treated as one issuer.

Section 14. Section 5.03A(2)(ii) of the Bond Ordinance shall be amended to
read as follows:

(ii) commencing 1 month afier the date of delivery of the
Series 1998 B Bonds, if not fully funded upon issuance of the
Series 1998 B Bonds, remit to the Commission for deposit in the
Series 1998 B Bonds Reserve Account, an amount equal to 1/120 of the
Series 1998 B Bonds Reserve Requirement; provided that, no further
payments shall be made into the Series 1998 B Bonds Reserve Account
when there shall have been deposited therein, and as long as there shall
remain on deposit therein, an amount equal to the Series 1998 B Bonds
Reserve Requirement.

Section 15. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 23rd day of March, 1998.

ayor
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council
of the TOWN OF CLAY on the 23rd day of March, 1998.
Dated: March 27, 1998

[SEAL]

Recorder

03/11/98
162800/95001
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SEP-29-28b9 18:3B From: To: 13943449692 Page:2/6
. T ==Y

PWSID#: WY3300801

State of West Virginia

OFFICE OF ENVIRONMENTAL HEALTH SERVICES

CAPITOL and WASHINGTON STREETS 1 DAVIS SQUARE, SUITE200  CHARLESTON, WEST VIRGINIA 2530
TELEPHONE 304-554-2981

{(Woier) PERMIT
PROJECT:  Clay Water Treatment Plant Upgrade ey PERMITNO.. 17,772
' i F i
LOCATION: Clay ) COUNTY: Clay DATE: 11-13-2007

THIS IS TO CERTIFY that afler reviewing pions, specifications, application forms, end ather essential information that

Town of Clay
P. O.Box 55
Clay, West Virginia 25043

Is hereby granted approval 1o:  install approximately 3,300 LF of 10" water line and all necessary valves and
appurtenances. To expand and upgrade the existing 400 G.P.M. conventional Clay Water Treatment Plant to an
800 Q.P.M. membrane water treatment plant. Major new components will consist of upgrading the existing row
water pump stalion 1o an 800 G.P.M. duplex pump Jation; in-line static mixer: two (2) 81,885 gallen circular
clarifiers with incorparated statie Hocculation units; en 800 G.P.M. duplex transfer pump station; twa (2) 400
G.P.M. Pall microfiltration membrane lilter units with all necessary piping, valves, contru!s clectneal facilitics,
chemicals and appurtenances; & 72,000 gallon clearwell; twig {2) 800 G.P.M. high service pumps; two (2)
41,860 gallon sohids wasle decant basins; chemical feed cquipment for chlorine gas, polynlmmnum chloride,
sodium hydroxide, hydrofluosilicic acid; a building addition that will house the membrane filter units and new
chlorine room; a traller mounted J00KW diese] generator and all necessary piping values cantrols, electrical
facilities, mechanical facilities and appunenances.

Facilities are (o serve the Town of Clay, Clay County PSD, Clay-Roane PSD and Queen Shoals PSD.

NOTE: This permit Is contingent upon all new water linc being disinfected, Mushed and
bacterialogically tested, prior to use.

The Environmenial Engineering Divislon of the QEHS St. Albans Districe Office (304-722-0611) is to be
notified when construction beglns.

Validity ofthis permit is contingeni upon conformity with plans, apecifications, application farms, end other [nformetion submitted (o
the West Virginla Burcau for Public Henlih.

FOR THE DIRECTOR

Sl g ,///wf

William S. Herold, Jif,#.E., Assistant Manager
Infrastrucrure and Capacity Development
Enviranmentel Engineering Division

WSH:emt
pe: , Boyles & Hildreth
Jﬂmcb W. Ellars, P.E., PSC-Enginccring DWISIUH
Amy Swann, PSC
Clay County Health Department
QEHS-EED St Albans Disirict Office



FEBE 12 ‘98 @69:38AM CHAPMAN TECH GROUF P.2

DIVISION OF ENVIRONMENTAL PROTECTION
CeciL H. UNDERwWOCD 1201 Greenbrier Street

JOHN E. CAFF
GOVERNOR Charleston, WV 25311-1088 =

DIRECTOR

February 5, 19%8

Honorable Okey Burroughs
Mayor, Town of Clay
Sanitation Department

P, O. Box 55

Clay, WV 25043-0055

CERTIFIED RETURN RECEIPT REQUESTED

" Re: WV/NPDES Permit No. WV0022055
Modifleation No. 1

Dear Mayor Burroughs:

This correspondence serves as Modification No, 1 of your
existing WV/NPDES Water Pollution Control FPermit No. WV0022055,
issued the 26th day of January 1996.

After review and consideration of the information submitted
on, and with, Permit Modification Application No. Wv0022055-a,
dated the 16th day of October 1956, the plans and specifications, .
additional information, dated the 8th day of May 1997, additional
information, dated the 2nd day of October 1997, and other
relevant information, the subject Permit is hereby modified to
incorporate, and effectuate, the followling data, and changes,
respectively.

To acquire, construct, install, operate and maintain a 0.2
million gallone per day counter current extended aeration
wagtewater treatment plant to be comprised of a mechanical bar
gcreen, a manual bar screen, two(2) integral
aeration~clarification units with each unit having an aeration
chamber with a volume of 112,300 gallons and a clarifier with &
volume of 30,500 gallonse and a surface araa of 314 sguare feet,
three(3) blowers, a dual chlorine contact chamber with a total
volume of 5,700 gallons, chlorination facilities, dechlorination
facllities, a plant lift station to handle activated sludge
return and sludge wasting, an aerobic digester with a volume of
51,800 gallone, a sludge mixing tank with a volume of 4,000
gallons, a 12 bag sludge dewatering unit, a liquid =ludge
application truok, a control buildlng, flow measurement
facilities, Bnd all requisite appurtenances. Upon completion of
construction of this wastewater treatment plant, the Upper Clay -
Two Run wastewater treatment plant and the Lower Clay = Pisgah
wastewater treatment plant shall be abandoned.



FEB 12 ’38 ©9:395AM CHAPMAN TECH GRQUP P.3

Honorable Qkey Burroughs
Mayor, Town of Clay
Page 2

February 6, 1998

To acquire, construct, install, operate and maintain a
wastewater collection system extension, and improvements te the
existing wastewater collection system, t¢0 be comprised of
approximately 1,000 linear feet of Bix(6) inch diameter gravity
gsewer service line, 3,300 linear feet of six(6) inch diameter
gravity sewer line, 1,500 linear feet of eight(B8) inch diameter
gravity sewer line, 1,500 linear feat of 10 Inch diameter gravity
gewer line, 40 manholes, five(b) cleanouts, five(5) 1lift
gtationse, two(2) simplex grinder pump stations, 180 linear feet
of one and one half(lt) diameter force main, 7,000 linear feet of
three(3) inch diameter force main, 1,600 linear feet of Bix(6)
inch diameter force main, 900 linear feet of eight(B) inch-
diameter force main, four({4) force maln cleancuts, abandonment of
three(3) existing 1lift stations, and all reguisite appurtenances,
These wastewater collection system improvements shall hecome an
integral part of the existing wastewater collection system
fagilities.

These facilities are to serve a population equivalent. of
approximately 1,665 persons in the Town of Clay, the Clay County
High School, and environs, and discharge treated wastewater to
the Elk River, approximately 57.4 miles from its mouth, of
Kanawha River, at a latitude of 38°26'54" north and a longitude
of 81°05'24" west.

The wastewater treaatment plant and wastewater cellection
system improvements project shall be constructed in accordance
with the plans and epecificationg, approved the 24th day of March
1997, revielons to the plans and specification, approved the 3rd
day of October 1997, and approved addenda, thereto, prepared by
Chapman Technical Group) 200 8ixth Avenue; St. Albans, WV 25177,
and entitled "Town of Clay; Twe Run and Lowar Clay; Wastewatar
System Improvemente; Contract 1 - Wastewater Treatment Plant,
Contract 2 - Cellection System, Contract 3 - Lift Statione.”

Encleosed are incorporated page 4A of 12, incorporated page
4B of 12, and revised page ll of 12, along with a Discharge
Monitoring Report. The effluent discharge limitatlone presented
in Section A.3, herein, on incorporated page 4A of 12, shall,
upen the initiation of the startup of the new wastewater
treatment plant, supersede the effluent discharge limitations
presaented In Section A.l, on page 3 of 12, and Section A.2, on
page 4 of 12, of the Permit. PFurther, Section G has been revlised
to integrate revisiong in the numeri¢sa) eequencing of the
requirements that were previously misstated, and to lncorporate
the requirements relative to the permitting procedures being
lmplemented herein. These documents shall be incorporated, as
appropriate, into your existing Permit.
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Honorable Dkey Burrcughs
Mayor, Town of Clay

Page 3

February 6, 1998

Autheorization, in part, under this Permit Mcodification,
shall be contingent upon the Town becoming reglstezred under the
WV/NPDES Storm Water General Water Pollution Control Permit, or
ocbtalning approval of a Sediment Contreol Plan, as deemed
approprilate, prior to the initiation of the construction
activities. Submisgion of the site registration application
form, and acceptance, thereof, or approval of a Sediment Control
Plan, as deemed appropriate, shall expressly require compliance,
thereunder, by the Town, aB terms and conditionsg of this WV/NPDES
Water Pollution Control Permit Modification, for the construction
activities relative to these facillities.

This Permit Meodification shall, further, be subject to the
terme and conditionse of the Bureau for Public Health, Dffice of
Environmental Health Services, Permit No. 13,405, dated the 24th

day of March 1997, and Permit No. 13439, dated the 3rd day of
October 1997.

All other terms and conditions of the subject WV/NPDEE
Water Pollution Contrel Permit shall remain in effect and
unchanged.

Sincerely,

OFFICE OF WATER RESOQURCES

Bafrbara 5. Ta T

Chief
BET:jdm

Enclosures
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page 4B of 12 ' F

Permlt No. WV0022055

Incorporated:
Fabruary 6, 1998

A.4, SANITARY SEWER OVERFLOWS

a) Outlet Numbers 0Q2, OD3, and DD4, ligted below, oould bypass raw and/or
partially treated pewage directly into the receiving stream.

Outlet Name and Recelving

Numbar Location Stream

ooz Lift Station No. 3 Blk River
Latltude 3B927'329N (Mile Point 283}
Longitude 81°0%'22"W of the Kanawha Rivar

603 Pisgah Bridge Lift Station Elk River
Latituda 38°27'37"N (Mile Point 2B3)
Longitude 81905'13"W of the Xanawha Rivar

004 Elk Lift BStation Elk River
Latitude 38927'B0O"N {Mile Point 252)
Longltude 81°04'32''W of the Kanawha Rdiver

b} Thies documentation is for purpoees of identification cnly. It is not to
be interprated as formal authorizatlon te digcharge from these cutlets.
Any dlecharge from these outlaets ghall be subjact to the reguiremants of
Sectian D.3 on Page T of 12 of this Permit. Bypass reports will be
reviewed and the intentional use, or misuse, of the overflow will be
subject te, further conseguential, ramedial and/or enforaemant action.

¢} The documentatlon provided herain shall nat conetitute an affirmative
defanae Iin any enforcement agtion brought against the permittee for
violatione resultant to the discharges from theme outlets.

d} The sanitacry sewer gverflow cutlet ldeantification, in Beotlon A.4.a), for
Cutlet No. 002, shall bacome applicable upon the completion of
conatruction of the wastewater Facllitise improvementm. Outlet Ne, 003
and Qutlet No. D04 shall be abandoned, and eliminated, upon the completion
af construction of the wastewater facilities improvements project.
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Page 11 of 12
Permit No. WVD022055
Reviged: February 6, 1999

G. OTHER REQUIREMENTS (CONTINUED)

1l.

12'

The permittee shall implement a program to identify and eliminate gources
of inflltration and inflow. A wrltten report shall be provided on a
quarterly basis, ab an attachment to the Dizcharge Monitoring Reporte,
detailing what hae been performed in relatlon to the implementatlon and
accoumplishments of the infiltration and inflow elimination program.
Failure of the permittee to cemply with this requirement shall result in
gubseguent administrative and/or legal action, as may be nacesbary, in
order to obtain the compliance acught herelin.

Compliance shall be attalned Lln accordance with Order No. 3373, entered
the 12th day of May 1993, and any Amendmentg, thereta,
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OCT-81-2883S 14:17 From: To:13043449692 Pase: 16719

ACORD. CERTIFICATE OF LIABILITY INSURANCE  "Sony® | g

Mo Ay AV, Coneand oA UE LY
WV BOARD OF RISK & INSURANCE MGT. HOroER ERTI
LDEN. THIS CERTIFICATE DOES NOT AMEND, EXTENU OR
80 MACCORKLE AVE. aw, SUITE 203 ALTER THE DOVERAGH AFFORDED BY THE PDLICIES BELOW,
&0 LESTON, WV 283
UTH CHAR ON, WV 26303 INSURERS AFFORDING COVERAGE
INEWREO - iNBungn . NATIONAL UNION FIRE CO OF FITTSHURGH, PA
Tawn ar Clay INGURER &
PU Box 55 “BUHE:‘.G-
Clay, WV 2504) INSURER D:
| INURDH Ex
COVERAGHS

THE POLICES OF INSURANCE LISTED BELOW HAVE BEEN I8SUED TO THE INGURED BAMED ABOVE FORTHE PaLlGY CERIGD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERA QR CONDITION OP ANY CONTRALT OR OTHER DOCUMENT WITH REEPECT TO WHICH THI§ CERTIFICATE MAY BE ISSUED OR
$AAY PEFTAIN, THE INSBURANCE AFFORDED BY THE POUCIES DESQRIBAD HEREIM IS BUBJECST TO ALL THE TERME, EXCLUSIONS AND GONCITIONS OF SUGH 1
POLICIES. AGGREGATE LIMITS BHOWN WAY HAVE BEEN RETUCEN BY PAID CLALME, .

T8 TYPE OFANSURANCE _POLICYNUMEBER o 3 TS
 GEWERAL LIABHITY BADM GLCURRENCE + 1,000,000
A | X | coMurAcl BENERAL LABILTY 07/01/2006 | 07/01/2010 | FIAS DAMAGE (AN enefin) {5 300,000
jcu!wumu Eﬂm MED FXP (Asy ona purmon) | & 0
_JLL_' WRONGFUL ACT L0535 PGRIGNALL aoVIuURY [¢  INCLUDED
, X | PROPESBIGNAL OINERAL ADGREQATE 3 NIA
QAN AQGREQATE LII(T APPUES PEX: PRODUTTE « EGMPOF A5G | § N/A
ronee [ 158 T Jwoo
Qﬂwm WARUITY
A ot o 07/01/2008 aridizo10 ‘Egtlwguﬂlﬂkﬂ Lty ¢ 1,000,000
| X | ALLDWNED aIT0d BODILY INJURY 3
_5_ SOHECILOD AJTOB L0535 {Ptt poman)
[ X | HRED AUTOS fRpLY iRy .
| X | HeRGWRED AUTOE oF Rl
L PEDPERTY DAMAGT ‘
POt eiridien)
QAHAGE UAHIITY ) auto oy - €8 antment [0
AN Y0 orienTian  EAACG[L
AUTO ONLY! A5 |5
EXCEa0 MAILITY | BADH OCQURRERCE 5
j sccun D CLAWS babt ABGREGATE 3
—
q DEDUaYUR ¥
RETENTION & t
WRHKCAS GOUPERD AN AND 07/01,2009 07i0i/2010
A B YLOYERD WLABLITY N L053 . E.L EACH ACCDENT "
3 - .
8TOPGAP E. DIggABE - EAEUPLOYEE] §
Tl DVGEASE « POLIGY 4wy |
OTvdn
B

ODNCAIFTION OF OPERATIONELOCATIGNWYTHICLES/ERC LUBIONS ADBED pY VHEDAEEMENTAPECIAL FIOVIIONG )
SUBJECT TO THE PROVISIONS, CONDITIONS AND EXCLUBIQNS OF THE FOLICIES LISTED ABOVE, IT IS AGREED THAT THE
CERTIFICATE HOLLER 18 AN "ADDITIONAL INSURED® WITH RESPEGTS TO:

REVENUE BONDS SERIES 2009 A (UNITED STATES DEPARTMENT OF AGRICULTURE) AND SERJES B (WEST VIRGINIA

INFRASTRUCTURE FUND)
CERTIFICATE WOLDER ADDIMIOKAL IHSURES; I LETTES: UQNL‘ELLITION
WV INFRASTRUCTURE AND JOBS SHOLB A OF THE ABOVE DECRIOED POLICISS BE CANORLLER T Eeeien
EMENT COUNCIL DATE THEREOY, THE (O9LEHO INGURER WALL BNOGAVOR TO Matk 30 pays wiaren

HOTICH 15 THE CERMIEATE HOLUER (AMERD 70 THE LEFT, oiT FALURETO 0O KO BHALL
1E0 ASSOCTIATION DRIVE MFORA MO OGLIGNTION &N LIABKITY OF ANY [HID URGH THE INEUAER, ITY AQEATS dH
CHARLESTON, WV 25311

NENTAMIVERL
[} L

A e "mﬂ ] CORPORATYTION Y088
G/FMPROICERTRROS.WEB U ACORD 7




OCT-81-2@@9 14:17 From: To:13043449692 Pase:17-19

o ; DATE [NMDONY|

i ' et ol e IOJOIIOSJ
THIS GEF“']FICQTE Is ISUEU AS A MATTER OF INFORMATION |

UNLY AND CONFERS NO RIGHTE UPON THE OERTIFICATE

WV BOARD OF RISK & INGURANCE MANAGEMENT HOLOER. THIS OERTIFICATE GOES NOT AMEND, BXTEND OR
89 MACCORKLE AVE. 3W. SUITE 2ua ALTEN HmUDUEHAGE AFFONDED BY THE POLICIES En:l.ow

SOUTH CHARLESTAN, WV 25303 mﬁmm —_—

“M;‘AN"' WESTCHEYTER FRE RAURAKCE COMPANY

lﬂﬂWﬂﬂ-ll

MeuRED CAMFANY  THE HARTFORD $TEAL GOLLER INEPECTION AND IHSURAHCS COMMANY
Town of Clay .3 - et e e 1 o
PO Box 53 PoMPANY
Clay, WV 25043 e . —
COMPANY
D
COVREARIS, 1r'": 1 T O AT AR SR AR RIS TR, TSR

THIA 18 IO DERTIRY TH.AT THE POLICIER OF INSURANGE LIBTED aEan HAVE BEEN ISEUED TO THE INSURED NAMED ADGVE FOR THE FOLICY ARRIAO
IWDICATED, NOTWITHETANDING ANY REQUIREMENT, TEAM OR CONDIMION OF ANY CGNTRAQT PR OTHER DOCUMENT WITH RESPECT TO WHICH THIB
GARTIFICATE MAY BE ISEUED OR MAY PERTAW, THE INSURANCE AFFOROED BY THR NOLICIEC DEGCAIBED HEAGIN IR EURIECYT TO ALL THE TEAMS.

. BECLUBIONS AND CONDITIONS DF SUCH POLICIES. LIMTS BHOWN MAY HAVE BEEN REDUCED BY PAID CLAMS. . .
A TYPHOF INSURANGE : PUT¥ HUMBER : ROlic rescTND I ’Sﬂ&‘ﬂ;ﬁ%’ coveAcoPRORGATY | Lanry
. X rropeaty ' i ! ___, DURDWO 13
uuun 0F LOSE ; : L PERGONAL PADFENTY | § _N{
lpanic | | LA sugNesowcoMe (3 13 MONTHS |
—I BAGID P 07/01/2009 | Q72010 TR pormaenenss . [ 18 MONTHS
A 1-' ShupaL  hlanusdgs : PO53s I H : BLANKET SWLSHG 5 —
...} EARTHOUAE - ’ +__ L LANKAT PGRS PAK
__'nog | : . TXlomeroncser 13
— | I i — s —
' : | I R - ! i
] o s i ; l [ s I
Y\rE OF FOLICY ' H ‘ . ]
! ' 07012009 | OY0v2O1I0 T T
L i L
_Gaypia ok ioss ' P0335 | : ! S
4 HAUED BERILS : i T
|01:|Iﬂ . i ; '.;.. —— —————
X_chaie | ! - -+.2,000.000.00 |
A ma OF POLCY ' BD53s a7/01/2000 ; O7/01/20%0 [ ! ‘g )
i ; . ‘s )
E X sousn i wasHiNeny | ; ! \
K. FO535 1 ! 50,3000 |
! orotrz008 | 070172010 — RETTYTY
___aTHen | |
| | | '
i ! '

(DCATEM OF PACEME AP XA ON OF PROPERTY

—
APECLEL CONDIMANLOTHOR COVERAGED

REFERENCE : REVENUE BONDS SERIES 2009 A (UNITED STATES DEPARTMENT OF AGRICULTURE BRIES 2
(WEST VIRGINIA INFRASTRUCTURE FUND) ) AND SERIES 2009 B

GERTIFICATE HOLLER sCENGELLATION. '~ -
“v Iwm AN-D JOBS DE"ELMT SHOULG aNY oF THE ABOV] DEICRBED FOUITIES WE CANGELLED Bbyans Yus
BXPIAATION DATE THOREQF, YHE WElWwn COMPANY WILL LMOLAVQR 10 waAL
COUNCIL 10 oavs whormes Hone TO THE SURTIFICATE HOLDER NAMED YO Tne LTFT,
180 ASSCCIATION DRIVE DIt PAILUAR 15 WAL 2UCH NOTIGE BHALL IMPOSE NO ULIGATION QR UaBILITY
CHARLESTON,WV 25311 |__OF _any KIND UPON THG _Eoupady., TG AGENTD_OR RHPHESEMTATIV

dUTHONRED ArAdcENTATIHE :y'! i E!E!
ACORD 24 (1/45) ) :; ’ i ‘BACOAD-CORRGNATION 1356

u \




OCT-81-2089 14:17 From:

To 113043449692

ACORD,

CERTIFICATE OF LIABILITY INSURANCE

INSURED DATE PWRRATY)
COPY IOJ’DI:’GQ

PRODUCER
WV BQARD OF RISK & INSURANCE MGT.
90 MACCORKLE AVE, SW, BUITE 203
SOUTH CHARLESTON, WV 26303

THIS DERTIACATE IS ISSUED AB &4 MATTER OF INFORMATION
OHNLY AND CONFERB MO RIGHTS UPON THE OERTIFICATE
HOLDEH. THIS CERATIFICATE DOEE NOT AMEND, EXTEND GR

OVERAGE AFED BY THE POLIEIES B ,

INSURERS AFFORDING COYERAGE

LU

Page: 18719

wEvReRs  NATIONAL UNION FIRE CO OF PITTSEURGH, PA
Town of Clay (NAURER [:
PO Bus 35 INBURER &
Cluy, wv 25043 NGUAER B
[ INS f
EOYRHAGEE

TEAM OR CONDITION OF
HAY PERTAIN, THE INBURANGE AFFORDED BY THE PaLIO|

1HE PQLIGIES OF INSUAANCE LISTED BELCW HAVE BEEN LSSUCD TO THE INGURED NAMED ABDVE FOR THH POLICY PERIQD INDIGAT
ANY AEQUIREMENT, ANY CONTRAGT DR OTHER DDCUNMEN

EB DESCRIBED HEREN 18

POLICIEG, AGGREGATE LIMITE BHOWN MAY HAVE BEEN REDUCED BY PAID CLALMB.

. NOTWITHETANDING
EBPECT TO WHICH THIS OERTIFICAYE MAY BE ISEUED OR

SJB.IBN’TQ 411 THE TEAMS, EXCOLUEIONS AND CONDITIOND OF 3UCH

(5 TYPE OF WEURINOE »OLIOY NyWBER TR S e LiwTs
| GENERAL LIABIUTY EAGH OCELRAENEE 3 1,080,000
A | X | coMMEACIM BENFRAL LIAAILITY D7/07/2009 07/012010 | PRI DAMAGE (A e in; [ 5 100,000
QLATME JuADE oCouR MED EXP [y ona pa 5 __ 0|
| X | WRONGFUL ACT L0535 PERDONAL S ADVIRAURY |6 INGLUOZD
| X | PROFEEBSIONAL QENEAAL ADSNIEATE 5 N/A
GENT. ADAREGATE LIKIT APPUES PER: PROPUCTS . CONPOP 400 | ¥ N/A
[ rovcv [ | i i [ Jioe
A wﬂm 07142008 | 07/012010 foue aelELMr |, 1,600,000
I Akl ONNED AUTOS oDAY MJURY
X | eerzansp autod L083s Fersarsan ’
| X | rusen autos DORLY RULRY .
| X | wow gwnep aurros ot Keises )
= il
SURAGE LABRITY AUTO OHLY « EA ADCIONNT | 8 _
ANYAUTO EAACE |3
D S
F38 LIRAILITY HAGW COCURRENCE ]
orewn CLAIMB MADE Azanywsra 3
5
DEOUTTIBLE 5
RETANTION 5 3
WORKEAL COPENEATION AL o7i01/2009 | OYMIZD10 | [roRdindel
A | EMPLOYERS' LiaoiITY L0335 EL EACH ACOIOENT 3
STOPGAP ¥ DIEASE - EABUPLOVEH 9
EL DISEASE - POUKRY LT | §
amen nTINT S
B

INFRASTRUCTURE FUND)

DESCAFTION OF DFERATION BLOCATIONTVEHICLER/EXG LUGLONS ADDED Y UHOUHOEMENT/ARECIAL PROVIDIEMS

BUBJECT TO THE PROVISIONS, CONDITIONS AND EXCLUSIONS QF THE POLICIES LISTED ABOVE, IT 15 AGREED THAT THE
CERTIFIGATE HOLDER IS AN ‘ADDITIONAL INSUREDR® WITH RESPECTS TO.

REVENUE BONDS SERIES 2009 A (UNITED STATES DEPARTMENT OF AGRICULTURE) AND SERIES B (WEST VIRGINIA

OERTIACATE HOLDER I |1NITIGMLML|uni MOURFR | FTTER:

180 ASSOCTATION DRIVE
CRARLESTON,HWV 25311

WEST VIRGTNIA WATER DEVELOPMENT AUTHORITY

ODANCELLATION

BHOULL'ANY OF THE KBOVE RESSTIOLT POLICIES BE CANLALLYY PEFOAE THE EXPIREYION
DATE THEARGE, THE 5O (HSUARH WILL SHOfAVER To MAIL _ 20 _ pa¥s wRmTEN
NOTICR TO THE GERTIMOYN HULIER HAMED TOTHE LEPY, BUY FASLLIRG TO PO 60 Shavw
IUPADE HO QRLEIATION OR LIABILITY OF any KIND UPON THE \RHURER, (TR AGENTS DR

]

'“%ﬁ*@ﬂ laciell,

ACORD 25-B (7/07}
CAFUPROKERTPRUS.WES

U @ ACDRD QOAPORATION 1388




OCT-21-2009 14:18 From: To: 13843445592 Pase:19/19

ACORD, CERTIFGATE OF PRORRAEY INSERANCE. /.o . “l06005"
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CLOSING MEMORANDUM

To: Carol Cummings
B.J. Pauley
Dwana Murphy
Samme Gee
From: Bill Bragg
Date: October 16, 2009
Re: Town of Clay, Combined Waterworks and Sewerage System Revenue Bond,
Series 2009 B (West Virginia Infrastructure Fund)
1. DISBURSEMENT TO TOWN

Payor: West Virginia Infrastructure and Jobs Development Council
Source: Series 2009 B Bond Proceeds

Amount: $12,460.00

Date: OQctober 16, 2009

Form: Wire Transfer

Payee: Town of Clay

Bank: Clay County Bank, Inc.

Routing No.: 051502641

Account No.: 177512

Account: Clay Municipal Water Improvement Projects
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PRIVACY ACT STATEMENT

The fallowing information is provided t¢ comply with the Privacy Act of 1974 (P.L. 93-579). All
information collected on this form [s required under the provisions of 31 U.5.C. 3322 and 31 CFR
210. This information will be used by the Treasury Department To transmit payment data, by
electronlc means 1o vendor's financial institution. Failure to provide the requested information may
delay or prevent the recelpt of payments thraugh the Automated Clearlng House Payment System.
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NANE SSN NO, DR TAXPAYER ID NO.
Town of Clay 556000165

ADDREBS
P.0. Box 55
Cla WY 25042 —

CONTALT FERSON NAME: TELEPFONE NUMEBER:

{ 2304 ) 587-4233

FINANCIAL INSTITUTION INFORMATION

Moy

CLAY COUNTY BANK
|AGORESS:

P O BOX 239

CLAY, WV 25041

BCH CODRDINATON NAME TELEPHONE MUMEER:
JUDY GRAY ' 304 i587'4221

Fﬁﬁiﬁ?ﬁﬁﬁﬂﬁ?ﬁﬁﬁﬁiﬁﬁiﬁ
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ARTICLE 20

COMBINED WATERWORKS AND SEWERAGE SYSTEMS

Part I—Combined Waterworks and Sewerage Systems Authorized; Definltions,

‘Section
B-20-1.

8-20-1a.

8-20-1b.
8-20-1c.

8-20-2.

8-20-3.
8-20-4.
B-20-5.

B-20-6.
8-20-7.
8§-20-8.

8-20-9.
8-20-10.

8-20-11.

8-20-11a.

8-20-12.
8-20-13.
8-20-14.

8-20-15.

8-20-16.
8-20-17.

B-20-18.

8-20-19.

Acquisition and operation of combined waterworks and sewerage system_
extension beyond corporate limits; definitions.

Acquisition and operation of combined systems; extension beyond cor‘poraL
limits; definitions.

Cooperation with other governmental units.

Severance of combined system.

Part ITI—Right of Eminent Domain.

Right of eminent domain; limitations.
Part Ill—Revenue Bond Financing,

Ordinance describing project; contents.

Publication of abstract of ordinance and notice; hearing.

Amount, negotiability and execution of bonds; refund of ocutstanding oblj
gations or securities by sale or exchange of bonds.

Bonds payable solely from revenues; not to constitte municipal indebted
NESS.

Lien of bondholders.

Covenants with bondholders.

Operating contraci.

Power and authority of municipality to enact ordinances and make rule
and regulations and fix rates, fees or charges; change in rates, fees o1
charges; [ailure to cure delinquency; delinquent rates, fees or charges a:
liens; civil action for recovery thereof; deferral of filing fees and costs i
magistrate court action; limitations with respect to foreclosure.

Discontinuance of water service for nonpayment of rates or charges.

Governmental entities subject to established rates.

Use of revenues; sinking fund.

System of accounts; audit.

Repair and maintenance of municipal sewerage system outside corporate
Limits.

Protection and enforcement ol rights of bondholders, etc.; receivership.

Part IV—Grants, Loans and Advances; Cumulative Authority.

Grants, loans and advances.

Additional and alternative method for constructing, etc., and financing
combined system; cumulative authority.

Part V—QOperation by Board; Construction,

Alternative procedure for acquisition, construction, etc., of combined sys-

tem.
Article to be liberally construed.
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OMBINED WATERWORKS & SEWERAGE SYSTEMS § 8-20-1

" :parT 1—COMBINED WATERWORKS AND SEWERAGE SYSTEMS AUTHORIZED; IDEFINTTIONS

I :§ 8-20-1. Acquisition and operation of combined waterworks and sewerage
systems; extension beyond corporate limits; definitions

Any municipality may acquire, construct, establish and equip and thereafter
repair, maintain and operate a combined waterworks and sewerage system
either wholly within or partly within and partly without the corporate limits
thereof, under the provisions of this article, and any municipality owning and
.operating either a waterworks or a sewerage system, but not both, may acquire,
construct, establish and equip the waterworks or sewerage system which it does
not then own and operate, and in either of such cases such municipality may
provide by ordinance that when such waterworks or sewerage system, or both,
shall have been acquired, constructed, established and equipped, the same shall
thereafter be owned, repaired, maintained and operated as a combined under-
taking under the provisions of this article, and any municipality already owning
- and operating an existing waterworks system and an existing sewerage system
" may by ordinance combine the same into a single undertaking under the
provisions of this article.

Any municipality which has combined its waterworks and sewerage system
under the provisions of this article, or pursuant to provisions of any other law,
. may hereafter construct extensions, additions, betterments and improvements
to .either the waterworks system or the sewerage system of said combined
waterworks and sewerage system, or both, and may finance the acquisition,
construction, establishment and equipment of any such waterworks er sewer-
age system, or both, or the construction of extensions, additions, betterments
. and improvements to either the waterworks system or the sewerage system of
: such combined waterworks and sewerage system, or both, by the issuance of
revenue bonds under the provisions of this article.

. Notwithstanding the provisions of any other law -or charter to the contrary,
any such municipality may serve and supply the area included within twenty
-miles outside its corporate limits with the water or sewer services and facilities,
or both, of its combined waterworks and sewerage system: Provided, That such
water or sewer services and facilities shall not be served or supplied within the
.corporate limits of any other municipality without the consent of the governing
-body of such other municipality.

~When used in this article, the term “‘waterworks system ' shall be construed
Jig.mean and include a waterworks system in its entirety or any integral part
il:_lerenf including mains, hydrants, meters, valves, standpipes, storage tanks,
pump tanks, pumping stations, intakes, wells, impounding reservoirs, pumps,
machinery, purification plants, softening apparatus, and all other facilities
necessary, appropriate, useful, convement or mc1denta.l in connection with or
1o a water supply system; the term “sewerage system’ shall be construed to
mean and include any or all of the following: A sewage treatment plant or
“Plants, collecting, mtercept.mg and outlet sewers, lateral sewers, drains, force
~mains, conduits, pumping stations, ejector stations and all other appurtenances,
extensions, additions and improvements necessary, appropriate, useful, conve-
415



§ 8-20-1 MUNICIPAL CORPORATIONg

nient or incidental for the collection, treatment and disposal in a Sanitary
manner of sewage and industrial wastes; and the term “‘combined waterworks
and sewerape system’ shall be construed to mean and include a waterworks
and sewerage system, which a municipality determines by ordinance to operate
in combination.

Acts 1939, ¢c. 98, 8§58 1, 2; Acts 1947, c. 112; Acts 1955, c. 131; Acts 1969, c. B6.

Cross References

Creation by charter provision of certain independent city boards, home rule powers for cities, see
§ 8-12-3,
General powers of every municipality and its governing body, see § 8-12-5.

Library References

Key Numbers
Municipal Corporations €=708.
Waters and Waler Courses =183,
Westlaw Key Number Searches: 268k708;
405k183.

Encyclopedlas
C.J.S. Municipal Corporations &§ [535 1
1536.

C.1.5. Waters §§ 228, 235.

Notes of Decisions

New and annexed tracts |

1. New and annexed tracts

City, rather than sewer and water districls,
was entitled to provide sewer and waler ser-
vices to newly developed wract that was within
diswricts’ boundaries, but was annexed to city,
where such services were not previously fur-
nished to tracL Code, 16~134-8. Berkeley
County Public Service Sewer Dist. v, West Vir-
ginia Public Service Com'n, 1995, 512 S.E.2d
201, 204 W.Va, 279. Municipal Corpaorations
e= 712(1)

If a 1racl of real estate located within a public
service district has been annexed into a munici-
pality, then, as between the municipality and
the public service district, the municipality has
the superior right to extend water and/or sewer
service which were not being previously fur-

nished 10 the raci by the public service district,
and under those circumstances, a public service
disrict would need the consent of the munici-
pality and the Public Service Commission (P5C)
in order 10 provide such service. Code,
16-13A-B. Berkeley County Fublic Service
Sewer Disl. v. West Virginia Public Service
Com'n, 1998, 512 S.E.2d 201, 204 W.Va. 279,
Municipal Corporations &= 712(1}

Awarding sewer and water service rights-in
newly developed tract 1o city, rather than .o
sewer and water districts, could reasonably.be
expecled (0 provide appropriale protection o
the refevant public inierests, -both existing and
foreseeable. Berkeley County Public Service
Sewer Dist. v. West Virginia Public Service
Com™n, 1998, 512 8.E.2d 201, 204 W.Va. 279.
Municipal Corporatgons ¢= 712(1)

§ 8-20-1a. Acquisition and operation of comibined systems; extension ‘be-
yond corporate limits; definitions '

{(a) Any municipality may acquire, construct, establish and equip and thereaf-
ter repair, maintain and operate a combined waterworks, sewerage and storm-
water system either wholly within or ‘partly within and partly without the
corporate limits thereof under the provisions of this article, and any municipali-
ty owning and operating a waterworks and sewerage systern, but not a storm-
water system, may acquire, construct, establish and equip the stormwater
system which it does not then own and operate, and such municipality may
provide by ordinance that when such stormwater system shall have been
acquired, constructed, established and equipped, the same shall thereafter be
owned, repaired, maintained and operated as a combined undertaking under
the provisions of this article, and any municipality already owning and operat-
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;cOMBINED WATERWORKS & SEWERAGE SYSTEMS § 8-20-1a

ing an existing waterworks system, sewerage system, and stormwater system,
.may by ordinance combine the same into a single undertaking under the
;provisions of this article. However, no municipality may acquire, construct,
.establish and equip or thereafter repair, maintain and operate a combined
waterworks, sewerage and stormwater system which includes highways, road
and drainage easements, and/or stormwater facilities constructed, owned
‘andfor operated by the West Virginia Division of Highways without the express
.agreement of the commissioner of highways.

(b} Any municipality which has combined its waterworks, sewerage system
and stormwater systems under the provisions of this article, or pursuant to the
' _provisions of any other law, may .hereafter construct extensions, additions,
‘etterments and improvements to. any of the systems, any combination thereof,
or all of the waterworks, sewerage and stormwater systems of said combined
waterworks, sewerage and stormwater system, and may finance the acquisition,
construction, establishment and equipment thereof, or the construction or
extensions, additions, betterments and improvements thereof by the issuance of
revenue bonds under the provisions of this article.

(c) Notwithstanding the provisions of any other law or charter to the
contrary, any such municipality may serve and supply the area included within
twenty miles outside its corporate limits with either the water, sewer or
stormwater services, any combination of such services or all such services, of
its combined waterworks, sewerage and stormwater system; provided that such
water, sewer or stormwater services and facilities shall not be served or
supplied within the corporate limits of any municipality -without the consent of
the governing body of such municipality: Provided, That for stormwater sys-
tems, within the twenty miles beyond the municipality’s corporate limits the
only areas the municipality may serve and supply shall be those areas from
which stormwater affects or drains into the municipality.

(d) As used in this article, the following terms shall have the [oliowing
meanings unless the text clearly indicates otherwise.

(1) "“Stormwater system’’ means a stormwater system in its entirety or any
integral part thereof used to collect and dispose of stormwater and an associat-
ed stormwater management program. It includes all facilities, structures and
natural water cowrses used for collecting and conduchng stormwater to,
through and from drainage areas to the points of final outlet, including, but not
limited to, any and all of the following: Inlets, conduits, outlets, channels,
ponds, drainage ways, easements, water quality facilities, catch basins, ditches,
streams, gulches, flumes, culverts, siphons, retention or detention basins, dams,
foodwalls, pipes, flood control systems, levies and pumping stations. The term
"stormwater system” shall not include highways, road and drainage easements,
and/or stormwater facilities constructed, owned and/or operated by the West
Virginia Division of Highways.

-(2) "Combined waterworks, sewerage and stormwater system’’ -means a
‘waterworks, sewerage and stormwater system which a municipality determines
by ordinance to operate in combination.
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§8-20-1a MUNICIPAL CORPORATIONS

(3) “Combined system’’ means either a combined waterworks, sewerage and
stormwater system, or a combined waterworks and sewerage system.

(4) “Stormwater management program’’ means those activities associated
with the management, operation and maintenance and control of stormwater
and stormwater systems, and shall include and not be limited to publie
education, stormwater and surface runoff water quality improvement, mapping,
planning, flood control, inspection, enforcement and any other activities re-
quired by state and federal law. The term "'stormwater management program"”
shall not include those activities associated with the management, operation,
maintenance and control of highways, road and drainage easements, and/or
stormwater facilities constructed, owned and/or operated by the West Virginia
Division of Highways without the express agreement of the commissioner of
highways.

Acts 1976, ¢. B3; Acts 2001, c. 212, eff. 90 days after April 14, 2001.

Library References

Key Numbers Encyclopedias
Municipal Carporations ¢=708. C.1.5. Municipal Corporations §§ 1535 1o
Waters and Water Courses <=183. 1536,

Westlaw Key Number Searches: 268k708;
A05K1B3. C.J.5. Warers 55 228, 235.

§ 8-20-1b. Cooperation with other governmental units

In carrying out any lawful purpose prescribed by this article, any municipali-
ty may, in the exercise of its powers, duties and responsibilities, cooperate or
join with the state of West Virginia or any political subdivision, agency, board,
cornmission, office or department thereof, however designated, or with the
United States of America or any agency or department thereof.

Acts 1986, c. 118; Acts 2001, c. 212, eff. 90 days after April 14, 2001.

§ 8-20-1c. Severance of combined system

Any municipality which has combined its waterworks and sewerage systems
or waterworks, sewerage and stormwater systems, under the provisions of this
article, or pursuant to provisions of any other law, may hereafter sever said
combined system if the following conditions are met:

(a) An ordinance is enacted by the goveming body of the municipality
severing the combined system into separate systems.

(b) If revenue bonds or notes or other obligations with a lien on or pledge of
the revenues of said combined system, or any part thereof, are outstanding,
then the municipality must provide in said ordinance that the severance of the
combined system is not effective until all such outstanding revenue bonds or
notes or other obligations with a lien on or pledge of the revenues of the
system, or any part thereof, are paid and the method for paying said outstand-
ing revenue bonds or notes or other obligations. For the purposes of .this
section, said municipality-may provide for payment of said outstanding revenue
bonds or notes or other obligations by:
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.cOMBINED WATERWORKS & SEWERAGE SYSTEMS §8-20-2

(1) Depositing moneys and funds with the West Virginia municipal bond
commission or in escrow with a corporate trustee, which may be a trust
company or bank having powers of a trust company within or without the state
of West Virginia selected by the issuer to pay interest when due and to pay
principal when due, whether at maturity or earlier redemption;

{2) Depositing securities with the municipal bond commission or said escrow
trustee, the principal of and earnings on which will provide moneys sufficient
to pay interest when due and to pay principal when due, whether at matuority or
earlier redemption; or

(3) Depositing with the municipal bond commission or said escrow trustee

any combination of the foregoing sufficient to pay interest when due and to pay
principal when due, whether at maturity or earlier redemption.

{c) If the combined system is under the supervision and control of a separate
committee, board or commission, then the governing body of the municipality
must provide for the dissolution of the committee, board or commission, and
the creation of other committees, boards or commissions as may be required by
law. '

Acts 2001, c. 212, eff. 90 days afier April 14, 2001.

Library References

Key Numbers Encyclopedias
Municipal Corporations €=708. C.J.S. Municipal Corporations §§ 1535 to
- Waiers and Water Courses ¢=183. 15386,

Westlaw Key Numbsar Searches: 268k708;
405k183. C.1.5. Waters 8§ 228, 235..

Parr II—RicHT oF EMINEnNT DOMAIN

§ 8-20-2. Right of eminent domain; limitations

For the purpose of acquiring, constructing, establishing or extending any
system within a combined system, or a combined system, or for the purpose of
constructing any additions, betterments or improvements to any system within
a combined system, or a combined system, or for the purpose of acquiring any
property mecessary, appropriate, useful, convenient or incidental for or to.any
system within a combined system, or combined system, under the provisions of
this article, the municipality shall have the right of eminent domain as provided
in chapter fifty-four of this code: Provided, That such right of eminent domain
for the acquisition of a complete privately owned waterworks system may not
be exercised without prior approval of the public service commission, and in no
event shall any municipality construct, establish or extend beyond the corporate
limits: of the municipality a municipal waterworks system or a combined system
under the provisions of this article to supply service in competidon with an -
‘€Xisting privately or municipally owned waterworks system or combined system
in the municipality or within the proposed extension of the system, unless,
except in the case of a stormwater system, a certificate of public convenience
‘and necessity therefor shall have been issued by the public service commission:
419



§ 8-20-2 MUNICIPAL CORPORATIONS

Provided, however, that the power of eminent domain provided in this-section
shall not extend to highways, road and drainage easements, and/or stormwater
facilities construcied, owned and/or operated by the West Virginia Division. of
Highways without the express agreement of the commissioner of highways,

Acts 1947, c. 112; Acts 1969, c. B6; Acts 2001, c. 212, eff. 90 days after April 14, 20p]

Library References

Key Numbers Encyclopedias
Eminent Domain =28, 32, C.J.S. Eminent Domain 58 38 10 39, 44 to 45
West]:]ag Key Number Scarches: 148k28;
148k32,

Part III—REVENUE BOND FINANCING

§ 8-20-3. Ordinance describing project; contents

The governing body of any municipality availing itself of the provisions of this
article shall adopt an ordinance describing in a general way the contemplated

o

project. If it is intended to include in the combined system any existing
waterworks system or any existing sewerage system, or both, or if applicable;
any existing stormwater system, or any of them, or all of them, the ordinance
shall provide that it or they be so included in the combined systemn and shall
describe in a general way such existing waterworks or sewerage system or
both, or, if applicable, any existing stormwater system, or any of them, or all of
them, to be included in the combined system. The ordinance shall state-the
means provided for refunding any obligations unpaid and outstanding payable
solely from the revenues of any such waterworks or sewerage system, or both,
or if applicable, any existing stormwater system, or any of them, or all of them.
The ordinance shall determine the period of usefulness of the contemplated
project.

If it is intended to acquire, construct, establish and equip a combined system
or any part thereof, or ‘to construct extensions, additions, betterments -and
improvements to either the waterworks system or the sewerage system of the
combined system, or both, or if applicable, any existing stormwater system, or
any of them, or all of them, the ordinance shall describe in a general way the
works or property or system to be acquired, constructed, established or
equipped or the extensions, additions, betterments and improvements to be
constructed.

The ordinance shall fix the amount of revenue bonds proposed to be issued,
the interest rate or rates, and any other details in connection with.the bonds
considered advisable. The -ordinance may state that the bonds, or such ones
thereof as may be specified, shall, to the extent and in the manner prescribed,
be subordinated and be junior in standing, with respect to principal and
interest and the security thereof, to such other bonds as are designated in r.he
ordinance.

Acts 1939, c. 98, § 4; Acts 1947, c. 112; Acts 1949, ¢. 91; Acts 1969, c. 86; Acts 2001, .
212, eff. 90 days after April 14, 2001,
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COMBINED WATERWORKS & SEWERAGE SYSTEMS § 8-20-5

Library References

Key Numbers Encyclopedias
.Municipal Corporations &=300. C.J.S. Municipal Corporations § 991.
Westlaw Key Number Search: 268k300.

§ 8-20-4. Publication of abstract of ordinance and notice; hearing

After the ordinance for any project under the provisions of this article has
been adopted, an abstract of the ordinance, determined by the governing body
to contain sufficient information as to give notice of the contents of such
ordinance, together with the following described notice, shall be published as a
Class II legal advertisement in compliance with the provisions of article three,
chapter fifty-nine of this code, and the publication area for such publication
shall be such municipality. The notice to be published with said abstract of the
ordinance shall state that said ordinance has been adopted, that the municipali-
ty contemplates the issuance of the bonds described in the ordinance, that any
person interested may appear before the governing body upon a certain date,
which shall not be less than ten days subsequent to the date of the frst
publication of such abstract and notice and which shall not be prior to the date
of the last publication of such abstract and notice, and present protests and that
a certified copy of the ordinance is on file with the governing body for review
by interested parties during the office hours of the governing body. At such
hearing all protests and supgestions shall be heard and the governing body shall
take such action as it shall deem proper.in the premises: Provided, That if at
such hearing written protest is filed by thirty percent or more of the freeholders
of the municipality, then the governing body of said municipality shall not take
further action unless four fifths of the gualified members of said governing body
assent thereto.

Acts 1939, c. 98, § 3; Acts 1947, c. 112; Acts 1967, c. 103; Acts 1969, c. 86; Acts 1971,
c. 103; Acts 1981, 1st Ex. Sess,, c. 2.

Library References
Key Numbers Encyclopedlas

Municipal Corporations ¢=294(7). CJ.5. Municipal Corporations § 981.
Westlaw Key Number Search: 268k2594(7).

§ 8-20-5. Amount, negotiability and execution of bonds; refund of out-
standing obligations or securlties by sale or exchange of bonds

For the purpose of defraying the cost of acquisition, construction, establish-
ment or equipment of any system within a combined system, or a combined
system, and for the purpose of paying the cost of constructing any extensions,
additions, betterments or improvements o any of the systems of said combined
system, or all of them, any such municipality may issue revenue bonds under
the provisions of this article.

All such bonds may be authorized, issued and sold pursuant to ordinance in
installments at different times or an entire issue or series may be sold at one
time. Such bonds shall bear interest at 2 rate not to exceed twelve percent per
annum, payable at such times, and shall mature within the period of usefulness
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§ 8-20-5 MUNICIPAL CORPORATIONS

of the project involved, to be determined by the governing body and in any
event within a period of not more than forty years. The bonds may be-ip
denomination or denominations, may be in such form, either coupon or
registered, may carry registration and conversion privileges, may be executed
in such manner, may be payable in such medium of payment, at such place gr
places, may be subject to terms of redemption, with or without a premium, may
be declared to become due before the maturity date thereof, may provide for
the replacement of mutilated, destroyed, stolen or lost bonds, may be authentj.
cated in such manner and upon compliance with such conditions, and may
contain other terms and covenants, as may be provided by ordinance of the
governing body of the municipality. Notwithstanding the form or tenor thereof,
and in the absence of an express recital on the face thereof that the bond js
nonnegotiable, all bonds shall at all times be, and shall be treated as, negotiabl
instruments for all purposes. '

The bonds and the interest thereon, together with all properties and facilities
of the municipality owned or used in connection with the combined system,
and all the moneys, revenues and other income of such municipality derived
from the combined system shall be exempt from all taxation by this state or-any
county, municipality, political subdivision or agency thereof. Bonds may be sold
in such manner as the governing body shall determine. If any bonds shall be
issued to bear interest at a rate of twelve percent per annum, the price at which
they may be sold shall be such that the interest cost to the municipality of the
proceeds of the bonds may not exceed thirteen percent per annum computed to
maturity according to the standard table of bond values.

If the governing body of the municipality determines to sell any revenue
bonds of such combined system for refunding purposes, the proceeds of the
bonds shall be deposited at the place of payment of the bonds, obligations or
securities being refunded thereby.

In case any officer whose signature appears on the bonds or coupons
attached thereto shall cease to be such officer before the delivery of the bonds
to the purchaser, such signature shall nevertheless be valid and sufficient for all
purposes, with the same effect as if he or she had remained in office until the
delivery of the bonds. All signatures on the bonds or coupons and the corporate
seal may be mechanically reproduced if authorized in the ordinance authoriz-
ing the issuance of the bonds. The bonds shall have all the qualites of
negotiable instruments under the laws of this state.

Whenever a waterworks and sewerage system or stormwater system, if
applicable, is included in a combined system under the provisions of this article
and there are unpaid and outstanding revenue bonds or any other obligations
or securities previously issued which are payable solely from the revenues of
the waterworks or the sewerage system or stormwater system, il applicable, .or
any part .thereof, such outstanding bonds, obligations or securities may be
refunded by the issuance and sale or exchange therefor of revenue bonds to be
issued under the provisions of this article.
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Whenever any outstanding bonds, obligations or securities previously issued
which are payable solely from the revenues of any waterworks or sewerage
systemn, or stormwater system, if applicable, included in a combined system
under the provisions of this article are refunded and the refunding is to be
accomplished by exchange, such outstanding bonds, obligations or securities
shall be surrendered and exchanged for revenue bonds of such combined
systemn of a total principal amount which shall not be more and may be less
than the principal amount of the bonds, obligations or securities surrendered
and-exchanged plus the interest to accrue thereon to the date of surrender and
exchange, and if the refunding is to be accomplished through the sale of
revenue bonds of such combined system the total principal amount of such
revenue bonds which may be sold for refunding purposes shall not exceed the
. principal amount of the bonds, obligations or securities being refunded plus the
interest to accrue thereon to the retirement- date or the next succeeding interest
payment date, whichever date may be earlier. '

Provision may be made that each bond to be exchanged for refunding bonds
. shall be kept intact and shall not be canceled or destroyed until the refunding
bonds, and interest thereon, have been finally paid and discharged, but each
‘bond shall be stamped with a legend to the effect that the same has been
tefunded pursuant to the provisions of this article.

Acts 1939, c. 98, § 3; Acts 1947, c. 112; Acts 1957, c. 123; Acts 1969, c. 86; Acts 1970,

c. 7: Acts 1980, c. 33; Acts 1981, 1st Ex. Sess., c. 2; Acts 2001, c. 212, eff. 90 days after
April 14, 2001. .

Library References

Key Nl.!mbe_rs Encyclopedias
Municipal Corporations e=911, 922. C.).S. Municipal Corporations § 1649.
Taxation ¢=218. CJ).S. Taxation'§ 260.

Westlaw Key Number Searches: 268k911;
268k922; 371k218.

§ 8-20-6. Bonds payable solely from revenues; not to constitute municipal
indebtedness

- Bonds issued under the provisions of this article shall be payable solely from
the revenues derived from the combined system, and the bonds may not in any
event constitute an indebtedness of such municipality within the meaning of
any constitutional or statutory provision or limitation and it shall be plainly
stated on the face of each bond that the same has been issued under the
provisions of this article, and that it does not constitute an indebtedness of the
municipality within any constitutional or statutory provision or limitation. The
ordinance authorizing the issuance of the bonds may contain such covenants
- &nd restrictions upon the issuance of additional revenue bonds thereafter as
{ nay be considered necessary or advisable for the assurance of payment of the
bonds thereby authorized and as may thereafter be issued.

23;5 1939, c. 98, § 6; Acts 1949, c. B&; Acts 2001, e. 212, eff. 90 days after April 14,
2001,
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Library References -

Key Numbers - Encyclopedias . )
Municipal Carporations &=950(15). CJ.8. Municipal Corporations 8§ 1708
Westlaw Key Number Search: 268k95(13). 1709.

§ 8-20-7. Lien of bondholders

There shall be and there is hereby created and granted a statutory mOrtgape
lien upon such.combined system which shall exist in favor of the holder ¢f
bonds hereby authorized to be issued, and each of them, and to and in favor of
the holder of the coupons attached to said bonds, and such combined syste,
shall remain subject to such statutory mortgage lien until payment in full of the
principal of and interest.upon said bonds. However, no lien may attach to any
portion of any highways, road or .drainage easements or stormwater facilifieg
constructed, owned or operated by the West Virginia Division of Highways,

Any municipality in acquiring an existing waterworks system may provide
that payment therefor shall be made by issuing revenue bonds and delivering
the same at such prices as may be agreed upon within thelimitations pre-
scribed in section five hereof. Any revenue bonds so issued in payment for aj
existing waterworks system shall for all purposes be regarded as partaking-of
the nature of and as being secured by a purchase money mortgage upon the
property so acquired; and the holders thereof shall have, in addition to any
other remedies and rights prescribed by this article, remedies and rights as may
now or hereafter exist in law in the case of purchase money mortgages.

Acts 1939, ¢. 98, § 8; Acts 1947, c. 112; Acts 1969, c. 86; Acts 2001, c. 212, eff. 90 days
after April 14, 2001.

Library References

Key Numbers Encyclopedias
Municipal Corporations €=%50(15), CJ.S. Municipal Corporations 88 [708 o
Westlaw Key Number Secarch: 268k950(15). 1709,

§ 8-20-8. Covenants with bondholders

Any ordinance authorizing the issuance of bonds hereunder, or any trust
indenture with any banking institution or trust company, within or without the
state, for the security of said bonds, which any municipality is hereby empow-
ered and authorized to enter into and execute, may contain covenants with the
holders of the bonds as to:

. {a) The purpose or purposes to which the proceeds of sale of bonds or the
revenues derived from said combined system may be applied and the securing,
use and disposition thereof, including, if considered desirable, the appointment
of a trustee or depository for any of the funds;

(b) The pledging of all or any part of the revenues derived from the
ownership, control or operation of such combined system, including any part
thereof heretofore or hereafter acquired, constructed, established, extended,
equipped, added to, bettered or improved or derived from any other sources, to
the payment of the principal of or interest thereon of bonds issued hereunder
and for reserve or other funds as may be considered necessary or desirable;
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(c) The fixing, establishing and collecting of rates, fees or charges for the use
-of the services and facilities of the combined system, including the parts thereof
heretofore or hereafter acquired, constructed, established, extended, equipped,
added to, bettered or improved and the revision of same from time to time, as
will always provide revenues at least sufficient to provide for all expenses of
-repair, maintenance and operation of such combined system, the payment of
the principal of and interest upon all bonds or other obligations payable from
the revenues of such combined system, and all reserve and other funds required
by the terms of the ordinance authorizing the issuance of bonds;

(d) The transfer from the general funds of the municipality to the account or
accounts of the combined system of an amount equal to the cost of furmishing
fiie municipality or any of its departments, boards or agencies with the services
and facilities of such combined system;

:'-..(ﬂ) Limitations or restrictions upon the issuance of additional bonds or.other
obligations payable from the revenues of such combined system, and the rank
or priority, as to lien and source and security for payment from the revenues of
such combined system, between bonds.payable from the revenues;

«'(f) The manner and terms upon which all bonds and other obligations issued
hereunder may be declared immediately due and payable upon the happening
6f a default in the payment of the principal of or interest thereon, or in the
performance of any covenant or agreement with bondholders, and the manner
and terms upon which defaults may be declared cured and the acceleration of
the maturity of the bonds rescinded and repealed;

" (g) Budgets for the annual repair, maintenance and operation of such
combined system and restrictions and limitations upon expenditures for the
purposes, and the manner of adoption, medification, repeal or amendment
thereof, including the approval of the budgets by consulting engineers designat-
ed by holders of bonds issued hereunder; '

:-(h) The amounts of insurance to be maintained upon the combined system, or
amy part thereof, and the use and disposition of the proceeds of any insurance;
and

. i) The keeping of books of account, relating to such undertaking and the
audit and inspection thereof, and the furnishing to the holders of bonds issued
lereunder or their representatives, reports prepared, certified or approved by
accountants designated or approved by the holders of bonds issued hereunder.

Any ordinance or trust indenture may also contain other additional covenants
&2 a5 shall be considered necessary-or desirable for the security of the holders of
‘bonds issued under the provisions of this article, notwithstanding that other

. ‘COvenants or.agreements necessary in order to secure greater marketability for
bonds issued hereunder as fully and to the same extent as covenants :or
agreements could be made by a private corporation rendering similar services
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authority to enter into any contracts, covenants or agreements with holders of
bonds issued hereunder mot incomsistent with the constitution of this state

Acts 1955, c. 131; Acts 1969, c. 86; Acts 2001, ¢c. 212, eff. 90 days after April 14, 20g]

Library References

Key Numbers Encyclopedias ‘
Municipal Corporations €=950(15). CJ.S. Municipal Corporations 8§ 1708 ,
Westlaw Key Number Search; 268k950(15). 1709,

§ 8-20-9. Operating contract

Any municipality may enter into contracts or agreements with any persons
for: (1) The repair, maintenance and operation and management of the faciliies
and properties of the combined system, or any part thereof; or (2) the collecton
and disbursement of the income and revenues thereof, or for both (1) and (2),
for the period of time and under terms and conditions as shall be agreed upon
between the municipality and such persons. Any municipality shall have plena-
ry power and authority to provide in the ordinance authorizing the issuance of
bonds hereunder, or in any trust indenture securing the bonds, that ‘the
contracts or agreements shall be valid and binding upon the municipality as
long as any of the bonds, or interest thereon, is outstanding and unpaid,

Acts 1955, c. 131; Acts 1969, c. 86; Acts 2001, c. 212, eff. 90 days after April 14, 2001,

Library References

Key Numbers Encyclopedias
Municipal Corporations ¢&=708. C.).S. Municipal Corporations 5§ 1535 to
Waters and Water Courses 6=]83. 1536.

Westlaw Key Number Searches: 268k708;
405K 183, C.1.5. Walers 8§ 228, 235,

§ 8-20-10. Power and authority of municipality to enact ordinances and
make rules and regulations and fix rates, fees or charges;
change in rates, fees or charges; failure to cure delinquency;
delinguent rates, fees or charges as liens; civil action for
recovery thereof; deferral of filing fees and costs in magis-
trate court action; limitations with respect to foreclosure

(a) The governing body of any municipality availing itself of the provisions of
this article shall have plenary power and authority to make, enact and enforce
all needful rules and regulations [or the repair, maintenance and operation and
management of the combined system of such municipality and for the use
thereof, and shall also have plenary power and authority to make, enact and
enforce all needful rules and regulations and ordinances for the care.and
protection of any such system, which may be conducive to the preservation of
the public health, comfort and convenience and to rendering the water supply
of such municipality pure, the sewerage harmless insofar as it is reasonably
possible so to do, and if applicable properly collecting and controlling the
stormwater as is reasonably possible so to do: Provided, That no municipality
may make, enact or enforce any rule, regulation or ordinance regulating any
highways, road or drainage easements or stormwater facilities constructed,
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owned or operated by the West Virginia Division of Highways except in
accordance with chapter twenty-nine-a of this code.

* .Any municipality shall have plenary power and authority to charge the users
for the use and service of combined system and to establish rates, fees or
charges for such purpose. Separate rates, fees or charges may be fixed for the
water and sewer services respectively, and, if applicable, the stormwater
services, or combined rates, fees or charges for the combined water and sewer
. services, and, if applicable, the stormwater services. Such rates, fees or
charges, whether separate or combined, shall be sufficient at all times to pay
the cost of repair, maintenance and operation of the combined system, provide
an adequate reserve fund and adequate depreciation fund and pay the principal
of and interest upon all revenue bonds issued under this article. Rates, fees or
charges shall be established, revised and maintained by ordinance and become
payable as the governing body may determine by ordinance, and such rates,
fees or charges shall be changed from time to time as needful, consistent with
the provisions of this article.

- (b) Whenever any rates, fees or charges for services or facilities furnished
remain unpaid for a period of thirty days after the same become due and
payable, the user of the services and facilities provided shall be delinquent and
the user shall be held liable at law until such time as all rates, fees and charges
are fully paid.

(c} All rates, fees or charges for water service, sewer service, and, if applica-
ble, stormwater service, whenever delinquent, as provided by ordinance of the
municipality, shall be liens of equal dignity, rank and priority with the lien on
such premises of state, county, school and municipal taxes for the amount
thereof upon the real property served, and the municipality shall have plenary
power and. authority from time to time to enforce such lien in a civil action to
cover the money due for services rendered plus court fees and costs and a
qfea.sonable attorney's fee: Provided, That an owrler of real property may not be
held liable for the delinquent rates, fees or charges for services or facilities of a
tenant, nor shall any lien attach to real property for the reason of delinquent
rates, fees or charges for services or facilities of a tenant of the real property,
unless the owner has contracted directly with the municipality to purchase such
services or facilities.

":(d) Municipalities are hereby granted a deferral of filing fees or other fees
and costs incidental to the bringing and maintenance of an action in magistrate
urt for the collection of the delinquent rates and charpes. If the municipality
collects the delinquent account, plus fees and costs, from its customer or other
Tesponsible party, the municipality shall pay to the magistrate court the Hling
fees or other fees and costs which were previously deferred.

(e} No municipality may foreclose upon the premises served by it for
linquent rates, fees or charges for which a lien is authorized by this section
£xcept-through the bringing and maintenance of a civil action for the purpose
rought in the circuit court of the county wherein the municipality lies. In
very such action, the court shall be required to make a finding based upon the
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evidence and facts presented that the municipality had exhausted all othe,
remedies for the collection of debts with respect to such delinquencies prior y,
the bringing of the action. In no event shall foreclosure.procedures be instituteg
by any municipality or on its behalf unless the delinquency had been j
existence or continued for a period of two years from the date of the first
delinquency for which foreclosure is being sought.

Acts 1939, ¢c. 98, § 7; Acts 1947, ¢, 112; Acts 1969, c. B6; Acts 1989, ¢. 133; Acts 1994,
c. 140; Acts 2001, c. 212, eff. 90 days after April 14, 2001.

Library References

Key Numbers Encyclopedias
Municipal Corporations ¢=708. C.J.S. Municipal Corporations §§ 1535 (4
Waters and Water Courses €183, 1536,

Westlaw Key Number Searches: 268k708; :
405k 183. C.1.5. Waters §§ 228,235,

‘Notes of Decisions

Yort liability 1 1o limit, modify, or eliminate tori Vabilities ang
immunities refated to that sewer system in a
fashion that conflicts with the general law of the

1. Tort liabillty state, is unenforceable and void, 10 the extent ¢f

A municipal erdinance thal is enacied pursu-  such conilict. Code, 8-20-10, 29-12A-5(a)(15).
ant to the statstory power granted to municipal-  Calabrese v. City of Charleston, 1999, 5i§
ides to conswuct, operatc, maintain, care for, S.E.2d 84, 204 W.Va, 650. Municipal Curp.>

and prolect a sewer system, and thal purports rations & 70

§ 8-20-11. Discontinuance of water service for nonpayment of rates or
charges i

Any municipality shall also have plenary power and authority, and may
covenant with the holders of any bonds issued hereunder, to shut off and
discontinue the supplying of the water service of the combined system for Lhe
nonpayment of the rates, fees or charges for said water service or séwer
service, or both, or, if applicable, stormwater service, or any combmatmn
thereof, or all of them. o

Acts 1935, c. 133; Acts 1969, c. 86; Acts 2001, c. 212, eff. 90 days after April 14 200.1
Library References s

Key Numbers Encyclopedias
Waters and Water Courses &203(13). C.J.S. Waters § 305.
Wesilaw Key Number Search: 405k203(13),

§ 8-20-11a. Governmental entities subject to established rates

The municipality and any county government, state government and federa]
government served by the services of the combined system shall be subject to
the same rates, fees or charges established in this article or to rates, fees or.
charges established in harmony therewith, for service rendered to the govem-
mental entity, and shall pay such rates, fees or charpes when due from
carporate funds and the same shall be considered to be part of the revenue:df
the combined system as defined in this article, and be applied as provided: in
this article, for the application of such revenues. However, no rates, fees'ﬂf
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OMBINED WATERWORKS & SEWERAGE SYSTEMS § 8-20-13

.harges for combined services or stormwater services may be assessed against
jghways, road and drainage easements, and/or stormwater facilities construct-
" owned and/or operated by the West Virginia Division of Highways.

cts 2001, €. 212, eff. 90 days after April 14, 2001.

8-20-12. Use of revenues; sinking fund

~all revenues derived from the operation of any combined system under the
%5, provisions of this article shall be set aside as collected and used only for the

urpose of paying the cost of repairing, maintaining and operating such systern,
_providing an adequate reserve fund, an adequate depreciation fund, and paying
- the principal of and interest upon the revenue bonds issued by the municipality
*qgnder the provisions of this article. The ordinance pursuant to which any bonds
.are issued shall pledge the revenues derived from the combined system to the
surposes aforesaid and shall definitely fix and determine the amount of reve-
ues which shall be necessary and set apart in a special fund for the bond
equirements. The amounts so set apart into said special fund for the bond
crequirements shall be remitted to the West Virginia municipal bond commis-
ion to be retained and paid out by said commission consistent with the
:zprovisions of this article and the ordinance pursuant to which the bonds have

een issued: Provided, That payments of principal of and interest on any bonds
.owned by the United States of America or any agency or department thereof
-xmay be made by the municipality directly to the United States of America or
:said agency or department thereof.

c1s 1939, c. 98, § 9; Acis 1969, c. 86; Acts 1986, c. 118; Acts 2001; c. 212, eff. 90 days
after April 14, 2001. .

Llbrary References
_ Encyclopedias
_;}:Zlmpicipal Corporations ¢&=951, C.J.5. Municipal Corporations §8 1704 to
“Wesllaw Key Number Search: 268k951. 1705.

;5 :8-20~13. System of accounts; audit

~Any ‘municipality operating a combined system under the provisions of this
article shall set up and maintain a proper system of accounts in accordance
~with the requirements of the public service commission, showing the amount of
“Tevenues received from the combined system and the application of the same.
:Atleast once each year the municipality shall cause the accounts to be properly
~audited, and a report of the audit shall be open 1o the public for inspection at
-l reasonable times. '

%3;511939, c. 98, § 10; Acts 1969, c. B6; Acts 2001, c. 212, eff. 90 days after April 14,

: Library References
-Key Numbers Encyclopedies ‘

-Municipal Corporations e=885 ici i
p - CJ.S. Municipal Corporations § 1629,
Westlaw Key Number Search: 268k885. 4 i
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§ 8-20-14. Repair and maintenance of municipal sewerage system outsjq,
corporate limits

Whenever a municipality collects rates or charges from users of any part of a
sewerage system located outside the corporate limits of such mummpaluy for
sewerage service rendered to such users, pursuant to the provisions of thi,
article or other act or law, such municipality shall be responsible for.the repaj;
and maintenance of such sewerage system and the county court of the coup
or counties in which such sewerage system is located shall not be liable o
responsible for the repair and maintenance of such sewerage system.

Acis 1957, ¢, 127; Acts 1969, c. B6.

W.Va, Const., art. IX, § 9, redesignated the office of the county coun
as county commission.

Library References

Key Numbers Encyclopedias -
Municipal Corporations &708. C.J.S. Municipal Corporations §§ 1535 g
"'Westlaw Key Number Search: 268k708. 1536,

§ 8-20-15. Protection and enforcement of rights of bondholders, etc.; re-‘
ceivership '

Any holder of any bonds issued under the provisions of this article or of any-
coupons representing interest accrued thereon may by civil action, mandamus
or other proper proceeding enforce the statutory mortgage lien created and
granted in section seven of this article, protect and enforce any and all rights
granted hereunder or under any such ordinance or trust indenture, and may '
enforce and compel performance of all duties required by the provisions of this. .
article or by any ordinance or trust indenture to be performed by the munici:
pality or by the governing body or any officer, including the making and -
collecting of reasonable and sufficient rates, fees or charges for services.-
rendered by the combined system. ‘

If there be default in the payment of the principal of or interest upon any nf '
bonds, or of both principal and interest, any court having jurisdiction shall -
appoint a receiver to administer said combined system on behall of .the ;
municipality, and the bondholders or trustee, or both, with power to charge -
and collect rates, fees or charges sufficient to provide for the retirement of the -
bonds and pay the interest thereon, and for the payment of the repair,~
maintenance and operation expenses, and the receiver shall apply the revenues '_--
in conformity with the provisions of this article and the ordinance pursuant tD
which the bonds have been issued or trust indenture, or both.

Acts 1939, c. 98, § 8; Acts 1947, c. 112; Acts 1969, c. 86; Acts 2001, c. 212, eff. 90 da)"5'
afier April 14, 2001. by

Library References

Key Numbers '
Municipal Corporations e=955(1).
Westlaw Key Number Search: 268k955(1).
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ParT IV—GRANTS, LOANS AND . ADVANCES; CI_Jmluran AUTHORITY

{:§{‘_;B..;20—1 6. Grants, loans and advances

Any municipality is hereby empowered and authorized to accept loans or
ants and procure loans or temporary advances evidenced by notes or other
- negotiable instruments issued in the manner, and subject to the privileges and
Jimitations, set forth with respect to bonds authorized to be issued under the
-srovisions of this article, for the purpose of paying part or all of the cost of
-acquisition, construction, establishment, extension-or equipment of combined
ss}ste:ns and the construction of additions, betterments and improvements
ereto, and for the other purposes herein authorized, from any authorized
.8gency of the state or from the United States of America or -any federal or
ublic agency or department of the United States or any private agency,
.corporation or individual, which loans or temporary advances, including the
terest thereon, may be repaid out of the proceeds of bonds authorized to be
issued under the provisions of this article, the revenues of the said combined
stem or grants to the municipality from any agency of the state or from the
nited States of America or any federal or public agency or department of the
pited States or any private agency, corporation or individual or from any
ombination of such sources of payment, and to enter into the necessary
ontracts and agreements to carry out the purposes hereof with any agency of
e state, the United States of America or any federal .or public agency or
epartment of the United States, or with any private agency, corporation or
ividual. Any other provisions of this article notwithstanding, interest on any
ans or temporary advances may be paid from the proceeds thereof until the
maturity of the notes or other negotiable instrument. -

% n no event shall any loan or temporary advance be a general obligation of
sthe municipality and the loans or temporary advances, including the interest
iereon, shall be paid solely from the sources specified in this section.

1961, c. 106; Acts 1969, c. B6; Acts 1981, 1st Ex. Sess., c. 2; Acts 1986, c. 118;
2001, ¢, 212, €ff. 90 days after April 14, 2001. :

Library References

Numbers Encyclopedias

“United States &=82(2). CJ.8. United States § 155.
-l‘:'lgs_l.law Key Number Search: 393k82(2).

8-20-17. Additional and alternative method for constructing, etc., and
financing combined system; cumulative authority

22%:This article is, without. reference to any other statute or charter provision, full
zauthority for the acquisition, construction, establishment, extension, equipment,
ditions, betterment, improvement, repair, maintenance and operation of or to
combined system herein provided for and for the issuance and sale of the
zbpnds by this article authorized, and is an additional and alternative method

52 "ﬂ}fil"efor and for the financing thereof, and no petition, referendurn or election
' other or further proceeding with respect to any undertaking or to the
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issuance or sale of bonds under this article and no publication of any resgly.
tion, ordinance, notice or proceeding relating to any undertaking or to the
issuance or sale of such bonds is required, except as prescribed by this article,
any provisions of other statutes of the state to the contrary notwithstanding,
Provided, That all functions, powers and duties of the bureau of public health
and the division of environmental protection remain unaffected by this article:
Provided, however, that no mupicipality may acquire, construct, establish
extend, repair or equip or thereafter repair, maintain and operate a combined
waterworks, sewerage or stormwater system which includes highways, roagd
and drainage easements, and/or stormwater facilities constructed, owned
and/or operated by the West Virginia Division of Highways without the express
agreement of the commissioner of highways.

This article is cumulative authority for any undertaking herein authorized,
and does not repeal any existing laws with respect thereto.

Acts 1933, Ex. Sess., c. 26, § 13; Acts 1969, c. B6; Acts 1994, c. 61; Acts 2001, ¢, 212,
eff. 90 days after April 14, 2001.

Parr V—OrERATION BY BOoaRD; CONSTRUCTION

§ 8-20-18. Alternative procedure for acquisition, construction, etc., of
combined system

(a) As an alternative to the procedure provided in this article, any municipali-
ty is hereby empowered and authorized to acquire, construct, establish, extend,
equip, repair, maintain and operate a combined systemn or to construct, main-
tain and operate additions, betterments and improvements thereto, whether
acquired, constructed, established, extended or equipped under the provisions
of this article or not, and to collect the revenues therefrom for the services
rendered thereby, through the supervision and control of a committee, by
whatever name called, composed of all or of a portion of the governing body, or
of a board or comrnission appointed by the governing body, as may be provided
by the governing body, and if such alternative is followed, said committee,
board or commission shall have and be limited to all the powers, authority and
duties granted to and imposed upon a board as provided in article sixteen of
this chapter.

However, no municipality may acquire, construct, establish, extend, repair or
equip or thereafter repair, maintain and operate a combined waterworks,
sewerage or stormwater system, which includes highways, road and drainage
easements, and/or stormwater facilities constructed, owned and/or operated by
the West Virginia Division of Highways without the express agreement of the
commissioner of highways.

(b) In the event that the waterworks or sewerage system or both, or if
applicable, stormwater services, are in existence prior to the creation of the
combined system, and the waterworks or sewerage system or both, and if
applicable, stormwater services, are supervised and controlled by a committee,
board or commission, and the alternative provided for in subsection (a) of this
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section is to be followed with respect to the supervision and control of the
combined system, the governing body may by ordmance, after the creation of
the combined system, provide:

(1) The manner of and procedure for tl"ansferrmg supemsmn and control
from each separate committee, board or commission to the committee, board
or commission which is supervising and controlling the combined system; or

(2) The manner of and procedure for combining each separate committee,
. board or commission into one committee, board or commission and transfer-
ring thereto supervision and control as aforesaid.

Acts 1961, c. 104; Acts 1969, c. 86; Acts 2001, c. 212, eff. 90 days after April 14, 2001,

Librery References

](,:y Numbers - ' ‘Encyelopedtas
Municipal Corporations =708, 'C.J.S. .Municipal Corporations §§ 1535 to
‘Waters and Water Courses ©=183. - 1536.

Wﬂ;tjnw Key Number Se.an:he.s 268k708;
aoskias. . CJ.S. Waters & 228, 235.
§ '8—20—1 9, Article to be liberally construed

““This article is necessary for the public health, safety and welfare and shall be
liberally construed to effectuate its purposes.

Acts 1933, Ex. Sess., c. 26, § 14; Acts 1969, c. 86.
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bringing «of .such action.. In mo jevent shall foreclosure proeedures, be. instituted by any *

' a.istr-ict., public-or private.utility- shall install:fire hydrants at intervals.of.not more than two . |

{d} :No .municipality may foreclose upon the premises:served by it for delinquent rates or 1
charges for -which.a lien is :authorized :by - this section except through the 'bringing and §

smpintenance. of -a civil action for such purpose brought in the.cireuit.court of the county : :

wherein the municipality lies. .In every such action, the court shall be required to make a §
finding based upon the evidence. and:facts:preasnted that the municipality had exhansted all 2
other remedies for the collection of debts with respect to such delinquencies prior to the ,

pnicipality .or.on its behaif unjess, such delinquency had-been in existence or continyed for a
period of two years from the date of the first such delmquency for swhich foreclosure is being
Bought.
Acts 1989, c, 133; A.cis1990 C. 140 Acts 1090, ¢. 141; Acts.2004 c.lBu eff.. %daysa.ﬂerMnrchL".,ZOM

PAET -V"I-—OEEMTION ‘BY -Bmum- - CONSTRUCTION

§ S E:_i-;-.:'.-er;v.\ B el g

3

_§ 8—19—21 Speclﬁcatmns for waber mams and water ‘service rpu:nes

Conmde.nng the Jmpartsmee of pubhc .ﬁre protectwn any state or logal: government, pubhc
se.mce:dmmct; pubhu.or ‘private-utility which:installs or vonstructs water mains, shall:ensure
that all_new mains specificallysintended-to provide:fré/protection are not less:than. six-inches ¥
in diameter. Bffective the.first day :of.July, two thousand .seven, when .any siate:or. local “
-gove.mment. public.service district,, public.or private uhhty Ainstalls.or cunsu'ucts water, mams
along 2 platted roadway or a public .highway, .using & 6ix .inch .or -greater line, ﬁmt s 2 ‘"
specifically desipned @o.promde fire protection, the.state or Joqal government, public service _‘

VM e

‘\

thousand :feet; unless there:are no ‘dwellings .or businesses located one .thousand  feet. from &
such proposed “hydrant: . Provided, That :the .Legislature shall :sfudy.'theeffect,reost. and 3
fapsibility of the internal hydrant valve and:report -the findings of that-study to:the regular %
wesaion-of the.Legislature in:ithe ysar-two thousand.and-eight A permit-or*other written %
‘spproval .ghall*be obtained From 'thefDepartment-'of ‘Health and -Humean :Resources-for each
hydrant- or :group -of thydrants installed-in -compliance -with section -rine; -articlé one, ¢hapter ¥
gixteen'of the West Virginia'code ps amended: ‘Provided, ‘however, That-all-newly constructed 3
water diatribution systems transferred-to.a publictor privateutility shall have mains st Jeast §
six inches in-diameter where fire flows are requiréd by thepublic or:private utility: Provided ‘,
Further, That the utility .providing service has. aufﬁmenthydrauhc capamty as determmed ‘by ;

the’ Department of ‘Health’ and Human"Resomces 1
Act31994 31 A::tsﬁOO’l c 18‘7~eﬂ' Junelﬁ 2007. =

- ARTICLE 20" :
COl\dBmED WATERWORKS AND SEWERAGE SYSTEMS 5:
- "Parl Iﬂ—Revenue’Bond Fma.ncmg . 'Sectidh e e ' .j
Saction - T hoouren de.hnquencr delmque.ut rabes,
8-20-10. Power and authority of mu:uc.lpahty - T ﬁ%ﬂ;ﬂ;fci;mﬂ:}ei'ep?;gmgg
. _e.nnct ordinanees and- make ‘Tules -ani .« -or charges.as Liens; civil action for :
fix ‘rates, febs ‘or charges; - deposit - " " recavery thereof; deferrdl ‘of filing:
*required -for new - customers; - change ) fees and ‘costs in' magistrate court:
in rates, fegs or-charges; “faflure 'to - - " action; iltmitations’ w:th respect. ta

fumclusure_

ool duneay Tt
. ' 1
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MUNICIPAL-CORPORATIONS

§i8220-10

PART III——REVENUE Bonp Fmvancmng

§ 8—-20—10 Puwer aml authonty of mumclpallty to: enact ordmances- and make
ruies -and ‘fix -vates, fees ‘or -charges; -deposit ‘required for:- new

customers; change .in -rates, 'fees -or .charges; failure ifp »cure
delinquency; :delinquent rates, discontinuance-of:gervice;. recon.
necting;deposit; return of deposit; dees.or-charges;asiliens; ,givi]

- ‘action. for Tecovery ‘thereof;, deferral:of filing:fees and. coats 4n
-magisirate court actmn, Jimitations- mth ~respect 1o foreclohure

(a)(l} The governing body. of any mummpahry avaﬂmgltself of- the provisions of this. ﬂr*:cle
ghall have plenary power and authority to make, enact.and.enforce all needful rules for:the
repau-, maintenance and gperation and management of the combined system, of such: mumm-
pality and for the use thereof, and shall also have plenary power and authority i:o make, «&hact
and enforce all negdful rules and ordinances Tor the care.and protection of ‘any .suth system,
which may be conducive to the preservation of the:public health, conifort. and.convenience and
to rendering the water supply of such municipality pure, the sewerape harmless-insofar as it
is reasonably ‘possible -s0-to do, -and if applicable properly-collecting and :controlling 'the
stortmwater as is reagonably - possible so to do: Provided, That no :municipality: may - make,
-enact - or enforce any rile, regulation or-ordinance regulating any highways, road-or:drainage
easesnents - or -storm ‘water facilities -constructed, -owned :or. operated .by ‘the ‘West Vlrgnma ’
division.of highways except in accordance-with ehap['.er ftwenty-nine-a-of this code. -

{2). Any muricjpality shall have plenary,power.and.authority-{o-charge the usars.for the nse
and service of.combined system-and. to.establish. required .deposits, rates, fees-or charges-for
such purpose, Separate deposits, rates, fees or charges.:may.be fixed for-the water and:sewer
services respectively, and, if' applicable,:the .stormwater services,:or eombined rates,-fees-or

-for-the combined water . and sewer services,.and, if applicable, the storm water services. . Such
deposits, rates, fees or charges, whether separate or eombined, shall he sufficient .at.all fimes

1o pay the-cost.of repair, maintenance and.operation .of the combined system, provide.an

adequate reserve,fund.and.adequate depreciation;fund :and ;pgy the principal of and interest
‘upon’ 8ll revenue bonds-issued. under this.article. Deposits,. rates, .foes, or-charges shall be
egtablished, revised and maintained by ordinance and become payable as the governing;body
may det.ermme by .ordinance, and such-rates, fees or-charges shball-be ehanged from time to
time 25 needful, consistent with the provisions of this article. -

(3) Al ‘new applicants for service .ghall- indicate 1o’ the mummpaht.y or govemmg hod_w,r

: __ whether they are:an owner or tenant with respect to the service location.

{4y The municipality or governing body, bui:,on.ly one of them, may collect from all.new
applicants for gervice a depeait-of one'hundred dollars.or two-twelfths .of the average annual
usage of the applicant’s’ specific customer ¢lass, whichever is. greater, to seeure the payment
of water and sewage service rates, fees and charges-in the event they become delinquent as
provided in this section. In any case where 4 deposit’is forfeited to pay service rates, fees
and charges which were delinquent and the user's service is disconnected or termingted, no
reconnecting or reinstatement of service may be'made'by- the municipality or governing bedy
‘ontl znother deposit equal to one hundred dellars-or B sum equil to-two twelfths of the
aversge usage for the applicant’s specific customer elass, whichever is greater, is remitted to
the municipalify or governing body. After twelve months of prompt payment history, the
municipality or governing body shail rfeturn the depdsit to the customer or credit the
customer's 2ccount with interest at a.rate as.the public service-commission toay preseribe:

., Provided, That where the customer is a tenant, the municipality or governing body is not

required to return t.he .deposit unti) the time the tenant discontinues service with the

* municipality or govenung body. “Whenever any rates, fees, rentals or éharges for services or
- facilities furnished rernain unpaid for a period of twenty days after the same hecome due and
. payable, the user of the services and facilities provided is delinquent and the user is liable at
: law unti] all rates, fees and charges are fully paid.. The municipality or governing body may,
: under reasonable rules promulgated by the public service commission, shut off 2nd discontin-
. pe water services. toa de]mquent uzer of .either water or sewage faclities, or both, ten. da.ys
. after the water or sewage services become delinquent regardless of whether the govemmg
=" bedy utilizes the security deposit to satidfy any delinquent payments. -
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(b) Whenever any rates, fees or charges for services or facilities furnished remain tnpaid

for a period of twenty days after the same hecome due and payable, the user of the services
end {acilities provided-shall be delinquent-and.the municipality or:governing body mnay ‘apply
any-deposit.against any.delinguent fee and the user shall.be held liable. at law until such time
as.all rates, fees and charges are fully paid. .

(e} All-rates, fees or chargesfor water service, sewer. service, and, if. apphcab}e, stormwater
service, whenever ‘delinquent, .28 provided :by-ordinance of. the municipality, shallrbe'liens of
equal-dignity,.rarland priority with the lien-on such premises-of state, -eounty, ‘school and
municipal-taxes for-the.amount thereof upon the real property served, and the municipality
shall have plenary power and authority from time to time to enforce such lien in a eivil action
to Tecover the money due for services renderel plus court fees and costs and a ressonable
attorney’s fee: Provided, That an owner of real property may not be held liable for-the
délinquent rates, fees or charges for services or facilities of a'tenant, nor shall'any lien- attach
‘to real property. for the reason of delinquent rates, fees-or charges for services or-fadilities of
a tenant of the resdl pruperty, urless the owner has conh-acted directly with the municipality
‘to purchase such Bervices or faahhes .

«d) . Mumclpahhes are hereby pranted a de.ferral of ﬁ.hng fees or,.other -fees and - costs
incidental. to the bringing and maintenance of an action in-magistrate court for the: collection
of the delinquent rates and charges. - If the municipality collects the delinquent.aceount, plus
fees.and costs, from-its customer.or.other, responsible. party, the municipality shall pay to the
magistrate court :the filing fees ror .other fees -and wosis which ‘were previonsly .deferred.

{e} ‘No municipality may foreclose upon the pramises served. by'it for delinquent rates, fees
or charges for which a'lien is authorized’ by this ‘section-except through-the bringing:and
maintenance ‘of &--civill action for the ‘purpose ‘brought in :the circuit :court of -the rcounty
wherein:the municipalify Jies. ‘In every-such action, the court shall -be' required'to -make-a
finding *hased upon the:evidence and facts presenbed'ﬂmt the municipality-had: eX¥haustet uli
other remedies for 'the collection- of -debits wwith respect ‘to such delinguencies prior:to the
‘bringing- of the ‘action. ‘In no -event shall foreciosure ‘procedures ‘be instituted by -any
municipality or on its behalf unless the delinguency’had been in-existence or eoritinued for a
period -of two years from the date of fhe ﬁrst dehnquency for whmh foreclosu:e is being
‘sought.

Acts 1939, ¢, 98, § T, Acts’ 1847, ¢ 1127 Acts 1969, c. BG; “Acts 1989, ¢..133; Acta 1990 c 140; Acts 2001,
r_212 eﬂ' 90dnysa&er.&prﬂld 2001 A::tsm c.135 eff. BDdaysa&m'Mmhlzzwé.

ARTICLE 21
BOARD OoF PARK AND REOREATION COMMISSIONERS

Pn:i. I-—Estabhshmenl, Orgnmzatmn

Section

8-213. Members; unrum quahﬁcahon.s. alec- .
Hon or. appumtment. terms; disqualifi-
cation. .

’ 'P.mrr }—ESTABLISAMENT: Ommmun

§ 8-21-2, Board a pubhc corporate hody* perpetual existence; sesl; name;
. powers .

-. Notes of -I;écisions

2. Powers and duties of boards, generally * exercise the powers of a public corporute bedy, 55
1t is unnecessary for a public corperate body to  "W.Va Op.Atty.Gen 214 ('F‘ebruary 13, 1974) 1974

obtain - corperate charter from-the office -of the WL 174275,

Secretarv of State; a private .corporation canmot
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31-15A~1.
31-15A-2.
31-15A-3.
31-15A-4.
31-15A-5.
31-15A-6,
31-15A-7.

31-15A-8.

31-15A-9.

31-15A-10.
31-15A~11,

31-15A~12.
31-15A~13.

31-15A-14.
31-15A-15.

31-15A-16.
31-15A-17.

31-15A-18.
31-15A-19.
31-15A-240.
31-15A-21.
31-15A-22.
31-15A-23.

31-15A-24.

ARTICLE 15A

WEST VIRGINIA INFRASTRUCTURE AND
JOBS DEVELOPMENT COUNCIL

Short title.

Definitions.

West Virginia infrastructure and jobs development council continued;
members of council; stalf of council.

Development of guidelines and preliminary application for funding assis-
tance,

Requirements [or project funding assistance; review of project preliminary
applicalions by council,

Powers, duties and responsibilities of the council generally; comprehen-
sive assessment.

Current and prospective planning; roads and highways; report to division
of highways.

Exemption of certain emergency projects from certificate of public conve-
nience and necessity requirements; review of certain emergency pro-
jects by public service commission; and exemption for North Fork
Hughes River walershed project.

Infrastructure fund; deposits in fund; disbursements to provide loans,
loan guarantees, grants and other assistance; loans, loan guarantees,
grants and other assistance shall be subject to assistance agreements.

Recommendations by council for expenditures of funds by loan, grant or
for engineering assistance.

Reservation of funds for projects and infrastructure projects.

Additional powers of water development authority.

Prohibition on funds inuring to the benefit of or being distributable 10
water development board; transactions between the water development
board and officers having certain interests in such transactions.

Termination or dissolution.

Projects not to be considered public improvements; competitive bid re-
quirements.

Dedication of severance tax proceeds.

Water development authority empowered to issue infrastructure revenue
bonds and refunding bonds; creation of infrastructure revenue debt
service fund; funding of infrastructure revenue debt service fund; re-
quirements and manmner of such issuance.

Trustee for holders of infrastructure reverme bonds; contents of trust
agreement.

Legal remedies of infrastructure revenue bondholders or noteholders and
trustees,

Infrastructure revenue bonds lawful investments.

Purchase and cancellation of infrastructure revenue bonds.

Refunding revenue bonds.

Infrastructure revenue bonds not debt of state, county, municipality or any
political subdivision.

Infrastructure revenue bonds exempt from taxation.

8§ 31-15A-1. Short title

This article shall be known and may be cited as the “West Virginia Infra-
structure and Jobs Development Act.”

Acts 1994, 1st Ex. Sess., ¢. 26.
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§ 31-15A-2. Definitions
For purposes of this article:

(a) “Bond” or “infrastructure revenue bond’” means a revenue bond, note, or
other obligation issued by the water development authority pursnant to this
article, including bonds to refund such bonds and notes to renew such notes,
and notes in anticipation of and payable from the proceeds of such bonds.

(b) "“Code” means the code of West Virginia, one thousand nine hundred
thirty-one, as amended;

(c) “Cost” means, as applied 10 any project to be financed, in whole or in
part, with infrastructure revenues or funds otherwise provided pursuant to this
article, the cost of planning, acquisition, improvement and construction of the
project; the cost of preliminary design and analysis, surveys, borings; the cost
of environmental, financial, market and engineering feasibility studies, assess-
ments, applications, approvals, submissions or clearances; the cost of prepara-
tion of plans and specifications and other engineering services; the cost of
acquisition of all land, rights-of-way, property rights, easements, franchise
rights and any other interests required for the acquisition, repair, improvement
or construction of the project; the cost of demolishing or removing any
buildings or structures on land so acquired, including the cost of acquiring any
lands to which buildings or structures may be moved; the cost of excavation,
grading, shaping or treatment of earth, demolishing or removing any buildings
or structures; the cost of constructing any buildings or other improvements;
the cost of all pumps, tanks, vehicles, apparatus and other machinery, furnish-
ings and equipment; loan or origination fees and all finance charges and
interest incurred prior to and during the construction and for no more than six
months after completion of construction; the cost of all legal services and
expenses; the cost of all plans, specifications, surveys and estimates of cost; all
working capital and other expenses necessary or incident to determining the
feasibility or practicability of acquiring, repairing, improving or constructing
any project; the cost of placing any project in operation; and all other costs
and expenses of any kind or nature incurred or to be incurred by the project
sponsor developing the project that are reasonable and necessary for carrying
out all works and undertakings necessary or incident to the accomplishment of
any project: Provided, That costs shall not include any amounts related to the
ongoing operations of the owner or operator, depreciation thereof or any other
cost which the council or the water development authority has not determined
to be consistent with the purposes and objectives of this article;

(d) “Council” means the West Virginia infrastructure and jobs development
council created in section three of this article;

(e) “Division of environmental protection’’ means the division of environ-
mental protection established under article one, chapter twenty-two of this
code, or any successor 10 all or any substantial part of its powers and duties;

(f) "Division of health’”” means the division of health created in article one,
chapter sixteen of this code, or any successor to all or any substantial part of its
powers and duties;
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(g) "Economic development authority” means the economic development
authority established under article fifteen, chapter thirty-one of the code, or any
successor to all or any substantial part of its powers and duties;

(h) “Emergency project’” means a project which the council has determined:
(1) Is essential to the immediate economic development of an area of the state;
and '

(2) will not likely be developed in that area if construction of the project is
not commenced immediately;

(i) “Governmental agency” means any county; municipality; watershed im-
provement district; assessment district; soil conservation district; sanitary
district; public service district; drainage district; regional governmental au-
thority and any other state governmental agency, entity, political subdivision or
public corporation or agency authorized to acquire, construct or operate water
or wastewater facilities or infrastructure projects;

() "“Bousing development fund” means the West Virginia housing develop-
ment fund established under article eighteen of this chapter, or any successor
to all or any substantial part of its powers and duties;

(k) “Infrastructure fund” means the West Virginia infrastructure fund creat-
ed and established in section nine of this article;

(1) “infrastructure project” means a project in the state which the council
determines is likely to foster and enhance economic growth and development in
the area of the state in which the project is developed, for commercial,
industrial, community improvement or preservation or other proper purposes,
including, without limitation, tourism and recreational housing, land, air or
water transportation facilities and bridges, industrial or commercial projects
and facilities, mail order, warehouses, wholesale and retail sales facilities and
other real and personal properties, including facilities owned or leased by this
state or any other project sponsor, and includes, without limitation:

(1) the process of acquiring, holding, operating, planning, financing, demoli-
tion, construction, improving, expanding, renovation, leasing or otherwise
disposing of the project or any part thereof or interest therein; and

(2) preparing land for construction and making, installing or constructing
improvements on the land, including water or wastewater facilities or any part
thereof, steam, gas, telephone and telecommunications and electric lines and
installations, roads, bridges, railroad spurs, buildings, docking and shipping
facilities, curbs, gutters, sidewalks, and drainage and flood control facilities,
whether on or off the site;

(m} “‘Infrastructure revenue” means all amounts appropriated by the Legisla-
ture; all amounts deposited into the infrastructure fund; any amounts received,
directly or indirectly, from any source for the use of all or any part of any
project completed pursuant to this article; and any other amounts received by
the state treasurer, council or the water development authority for the purposes
of this article;
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(n) “Need of the project sponsors’’ means there is a public need for a project.
The council shall construe a population increase evidenced by the last two
decennial censuses in a county in which a project is proposed, as a factor
supporting the conclusion that a need exists for projects in that county.

(o) “Project” means any wastewater facility, water facility project or any
combination thereof, constructed or operated or to be constructed or operated
by a project sponsor;

{(p) "“Project sponsor” means any governmental agency or person, or any
combination thereof, including, but not limited to, any public utility, which
intends to plan, acquire, construct, improve or otherwise develop a project;

(@) “Public service commission” means the public service commission of
West Virginia created and established under section three, article one, chapter
twenty-four of this code, or any successor to all or any substantial part of its
powers and duties;

(r) “Person” means any individual, corporation, partnership, association,
limited liability company or any other form of business organization;

{(s) “Public utility” means any person or persons, or association of persons,
however associated, whether incorporated or not, including, without limitation,
any governmental agency, operating a wastewater facility or water facility as a
public service, which is regulated by the public service commission as a public
utility under chapter twenty-four of this code or which is required to file its
tariff with the public service commission;

(t) “State development office” means the West Virginia development office
established under article two, chapter five-b of this code, or any successor to all
or any substantial part of its powers and duties;

(u) “State infrastructure agency’ means the division of health, division of
environmental protection, housing development fund, public service commis-
siom, state development office, water development authority, economic develop-
ment authority and any other state agency, division, body, authority, commis-
sion, instrumentality or entity which now or in the future receives applications
for the funding of, and provides funding or technical assistance to, the plan-
ning, acquisition, construction or improvement of a project;

(v} "Waste water facility’’ means all [acilities, land and equipment used for
or in connection with treating, neutralizing, disposing of, stabilizing, cooling,
segregating or holding waste water, including, without limitation, facilities for
the treatment and disposal of sewage, industrial wastes or other wastes,
wastewater, and the residue thereof; facilities for the temporary or permanent
impoundment of wastewater, both surface and underground; and sanitary
sewers or other collection systems, whether on the surface or underground,
designed to transport wastewater together with the equipment and furnishings
therefor or thereof and their appurtenances and systems, whether on the
surface or underground including force mains and pumping [acilities therefor;

(w) “Water development authority” means the West Virginia water develop-
ment authority continued pursuant to the provisions of article one, chapter
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powers and duties; and

(x) “Water facility” means all facilities, land and equipment used for or in
connection with the collection and/or storage of water, both surface and
underground, transportation of water, storage of water, treatment of water and
distribution of water all for the purpose of providing potable, sanitary water
suitable for human consumption and use.

Acts 1994, 1st Ex. Sess., c. 26; Acts 1998, c. 180, eff. 90 days afier March 14, 1998.

§ 31-15A-3. West Virginia infrastructure and jobs development council
continued; members of council; staff of council

(a) The West Virginia infrastructure and jobs development council is hereby
continued. The council is a governmental instrumentality of the state. The
exercise by the council of the powers conferred by this article and the carrying
out of its purpose and duties shall be considered and held to be, and are hereby
determined to be, essential governmental functions and for a public purpose.

(b) The council shall consist of eleven members, including the executive
director of the housing development fund or his or her designee, the director of
the division of environmental protection or his or her designee, the director of
the economic development authority or his or her designee, the director of the
water development authority or his or her designee, the executive director of
the state development office or his or her designee, the director of the division
of health or his or her designee, the chairman of the public service commission
or his or her designee, and four members representing the general public:
Provided, That there shall be at least one member representing the general
public from each congressional district: Provided, however, That after the
expiration of the term of office of the members first appointed as representa-
tives of the general public, no more than one member representing the general
public may be a resident of the same county. The governor shall appoint the
public members of the council who shall serve three-year staggered terms. The
commissioner of the division of highways, the executive director of the state rail
authority, two members of the West Virginia Senate, two members of the West
Virginia House of Delegates, one representative of the board of directors of the
state college system and one representative of the board of trustees of the
university of West Virginia shall serve as advisory members of the council. The
governor shall appoint the legislative members of the council: Provided,
further That no more than three of the legislative members may be of the same
political party. The governor shall appoint the representatives of the governing
boards from a list of three names submitted by each governing board. The
advisory members shall be ex officio, nonvoting members of the council.

(c) The council shall annually elect one of its members as chairman, and
shall appoint a secretary, who need not be a member of the council and who
shall keep records of its proceedings. Six members of the council shall
constitute a quorum and the affirmative vote of at least the majority of those
members present shall be necessary for any action taken by vote of the council.
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No vacancy in the membership of the council impairs the rights of a quorum by
such vote to exercise all the rights and perform all the duties of the council.

(d) No member of the council who serves by virtue of his or her office shall
receive any compensation or reimbursement of expenses for serving as a
member. The members of the council who represent the general public shall
receive reimbursement for actual expenses incurred in the service of the
council.

(e) The council shall meet at least monthly to review projects and infrastruc-
ture projects requesting funding assistance and otherwise to conduct its busi-
ness, and shall meet more frequently if necessary. Notwithstanding any other
provision of this article to the contrary, the economic development authority
shall not be subject to council review with regard to any action taken pursuant
10 the authority established in article fifteen, chapter thirty-one of this code nor
shall the governor’s civil contingent fund be subject to council review with
regard to projects or infrastructure projects funded through the governor’s civil
contingent fund.

(f) The water development authority shall provide office space for the coun-
cil, and each governmental agency represented on the council shall provide
staff support for the council in the manner determined by the council from time
to time.

(g) The council shall invite 1o all its meetings one or more representatives of
the United States department of agriculture, rural economic community devel-
opment, the United States economic development agency and the United States
army corps of engineers or any successors thereto. The council shall also
invite such other appropriate parties as may be necessary to effectuate the
purposes of this article.

Acls 1994, Ist Ex. Sess., c. 26; Acts 1995, ¢. 130, eff. March 10, 1995.

§ 31-15A—4. Development of guidelines and preliminary application for
funding assistance

(a) To implement and carry out the intent of this article, the council shall
promulgate legislative rules in accordance with article three, chapter twenty-
nine-a of this code to develop comprehensive, uniform guidelines for use by the
council and other state infrastructure agencies in evaluating any request by a
project sponsor for funding assistance to plan, acquire, construct, improve or
otherwise develop a project or infrastructure project. The guidelines shall
include the following factors: (1) the public health benefits of the project or
infrastructure project; (2) the economic development benefits of the project or
infrastructure project; (3) the degree to which the project or infrastructure
project will correct deficiencies in the compliance of water supply or sewage
treatment facilities with state or federal laws, regulations or standards; (4) the
degree to which the project or infrastructure project encourages effective and
efficient consolidation of water or sewage treatment systems consistent with the
comprehensive plan developed pursuant to section six of this article; (5) the
cost effectiveness of the project or infrastructure project as compared with
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alternatives which achieve substantially the same public health or economic
development benefits, including the consideration of providing maximum feasi-
ble fire protection; (6) the availability of altermative sources of funding which
could finance all or a part of the project and infrastructure project, and the
need for the assistance ol the council 1o {inance the project or infrastructure
project or attract other sources of funding; (7) the applicant’s ability to operate
and maintain the system if the project or infrastructure project is approved; (8)
the degree to which the project or infrastructure project achieves other state or
regional planning goals; (9) the estimated date upon which the project or
infrastructure project could commence if funding were available and the
estimated completion date of the project or infrastructure project; and (10}
such other considerations as the council may consider necessary or appropriate
to accomplish the purpose and intent of this article.

‘(b) The council shall create a preliminary application form which shall be
used by all project sponsors requesting funding assistance from state infrastruc-
ture agencies to plan, acquire, construct, improve or otherwise develop an
infrastructure project or project. The preliminary application form shall con-
tain all information required by all state infrastructure agencies that will be
required to issue permits and/or certificates regarding the project or infrastruc-
ture project. The preliminary application shall require the project sponsor to
set forth the type and proposed location of the infrastructure project or project;
the estimated total cost of the project; the amount of funding assistance
required and the specific uses of the funding; other sources of funding
available or potentially available for the infrastructure project or project;
information demonstrating the need for the infrastructure project or project
and that the proposed funding of the project is the most economically feasible
and viable alternative to completing the project or infrastructure project; and
such other information as the council considers necessary to enable it to
recommend the type of project or infrastructure project financing, in terms of
the kind, amount and source of funding, which the project sponsor should
pursue and which the state infrastructure agency or agencies should consider
an appropriate investment of public funds, and to otherwise carry out the intent
of this article.

Acts 1994, 1st Ex. Sess., ¢. 26.

§ 31-15A-5. Requirements for project funding assistance; review of pro-
ject preliminary applications by council

(a) No project sponsor may apply for or receive any loan, loan guarantee,
grant or other funding assistance for a project or infrastructure project from
any stale infrastructure agency (i) unless the project sponsor requiring the
funding assistance first submits a completed preliminary application to the
council on the form prepared for such purpose by the council pursuant to
section four of this article, and (ii) except as may be recommended by the
council after consideration of the preliminary application: Provided, That any
project sponsor which has an infrastructure project or project with either
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acceptable bids or all funding in place on the effective date of this act is not
required to comply with the provisions of this section.

(b) The council shall, within thirty days of receipt of each completed prelimi-
nary application submitted to ii, review the preliminary applicalion and either
(i) make a written recommendation as to the infrastructure project or project
financing, in terms of the kind, amount and source of funding, which the
project sponsor submitting the application should pursue and which the state
infrastructure agency or agencies should consider an appropriate investment of
public funds, or (ii) if the council determines that (1) the proposed project or
infrastructure project is nol eligible for funding assistance from any state
infrastructure agency, or (2) the proposed project or infrastructure project is
not otherwise an appropriate or prudent investment of state funds, the council
shall recommend that the project sponsor not seek funding from any state
infrastructure agency. A project sponsor shall include the preliminary applica-
tion and the council’s recommendations in any application to a state infrastruc-
ture agency.

(c) The council shall provide a copy of its recommendation with respect to
each preliminary application, together with a copy of the preliminary applica-
tion, to all appropriate state infrastructure agencies, which shall take into
account the council’s recommendations with respect to a project or infrastruc-
lure project before taking any action with respect to the project. No state
infrastructure agency shall take any action inconsistent with the recommenda-
tion of the council unless the governing body of the agency, or the head of the
agency if it has no governing body, expressly finds and determines that the
recommendation is not in the best interest of the state or the area in which the
proposed infrastructure project or project is to be located.

(d) In reviewing each preliminary application, the council shall use the
engineering, financial and technical expertise of the respective staffs of the state
infrastructure agencies represented on the council so as lo recommend for
funding those projects or infrastructure projects which are consistent with the
purposes and intent of this article and with the policies and priorities of this
state generally. The council may include in its findings a recommendation that
a state infrastructure agency consider technical reports on the project prepared
by other infrastructure agencies or by any federal agency.

Acts 1994, 1s1 Ex. Sess., c. 26.

§ 31-15A-6. Powers, duties and responsibilities of the council generally;
comprehensive assessment

{(a) In addition to the powers set forth elsewhere in this article, the council is
hereby granted, has and may exercise all powers necessary or appropriate to
carry out and effectuate the purposes and intent of this article. The council
shall have the power and capacity to:

(1) Provide consultalion services to project sponsors in connection with the
planning, acquisition, improvement, construction or development of any infra-
structure project or project; '
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(2) Periodically prepare a list of infrastructure projects or projects which
cannol meet the established funding guidelines of the various state infrastruc-
ture agencies, other than the housing development fund, but which are consis-
tent with the mandates of this article and recommend to the water development
authority that it make a grant or loan to the project sponsors from the
infrastructure fund to finance the cost of one or more such projects or
infrastructure projects;

(3) Do all other acts necessary and proper to carry out the powers expressly
granted 1o the authority in this article; and

{4) To make and execute contracts, commitments and obligations and other
instruments necessary or convenient for the exercise of its powers.

(b) The council shall develop a comprehensive statewide inventory of water
supply systems and sewage treatment systems and an assessment of current and
future needs by the first day of July, one thousand nine hundred ninety-six.
The assessment shall identify the areas of the state which do not have adequate
public water or sewage systems and offer recommendations for the construc-
tion of new facilities or the extension or expansion of existing facilities to meet
the identified needs. The council shall include in the assessment an identifica-
tion of the obstacles, issues and problems which prevent or inhibit development
of adequate infrastructure throughout the state, including financial, govern-
mental, physical, or geographical factors and make recommendation as the
council considers appropriate regarding the obstacles, issues or problems
identified. This comprehensive inventory and assessment shall be updated at
least once in every three year period after the initial assessment and inventory
is completed.

{(c) The council shall study the viability of the consoclidation of public service
districts throughout the state: Provided, That the study shall encompass not
only public service districts but also any and all entities which provide or
supply water and sewer service to the general public: Provided, however, That
the council shall, in the preparation of the study, consult with the public service
district division of the public service commission and representatives of the
West Virginia rural water association and the West Virginia association of
public service districts, as needed. The council shall report their findings and
conclusions on or before the sixteenth of January of the year one thousand nine
hundred ninety-five to the governor, speaker of the house of delegates and
president of the senate.

Acts 1994, 1st Ex. Sess., c. 26,

8 31-15A-7. Current and prospective planning; roads and highways; re-
port to division of highways

(a) The council shall take into account the current and prospective infra-
structure needs in relation to plans of the division of highways for the develop-
ment and building of new roads. Upon completion of an environmental impact
study, the commissioner of highways shall provide the council with plans for
any and all new roads. In a timely manner, the council shall advise the
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commissioner of the division of highways on the feasibility of the expansion of
new or existing water and sewer lines concomitant to the construction of the
new roads. -

{(b) The council has the authority to appoint local infrastructure planning
teams. The local infrastructure planning teams may consist of the following: A
designee of the division of highways from the region where the new road is
being built; a designee of the division of highways from the central state office;
a designee from the environmental engineers division of the department of
health and human resources; a designee from the local developmental authori-
ty where the new road is being built; a designee from the regional developmen-
tal authority in the area where the new road is being built; a designee from the
public service commission; a designee from the division of environmental
protection; a designee from the county commission where the new road is
being built who shall serve as chairperson of the planning team; a citizen of the
county where the new road is being built to be chosen by the county commis-
sion; and the elected state delegates and senators from the area where the new
road is being built. In order to avoid delay of any highway project, immediate-
ly upon appointment of a local infrastructure planning team, the director of the
division of highways shall submit to the council a time frame within which the
planning team must act and within which the planning team must submit any
plans, maps, recommendations or reports developed pursuant to this subsec-
tion. The local infrastructure planning team shall meet prior to the develop-
ment and building of a new road. Members of the local infrastructure planning
team shall only receive payment for actual expenses incurred. The local
infrastructure planning team shall advise the commissioner of the division of
highways on the feasibility of an infrastructure plan. The local infrastructure
planning team shall meet to develop an infrastructure plan that includes an
assessment study of existing water and sewer lines and a feasibility study on
future development and laying of water and sewer lines. After these studies are
completed, a developmental map shall be drawn of the proposed road route
with overlays of the proposed water and sewer lines. These studies and the
map shall be presented to the commissioner of the division of highways and
shall be used by the commissioner in the planning, developing and building of
the road.

{c) The water development authority shall establish a restricted account
within the infrastructure fund to be expended for the construction of water and
sewage lines as may be recommended by the council in accordance with this
article and specilically, in accordance with the plan developed under subsection
(b) of this section. The reserve account shall be known as the “infrastructure
road improvement reserve account”’.” The council and the division of highways
may enter into agreements to share the cost of financing projects approved in
accordance with this section from moneys available in the infrastructure road
reserve account and moneys available from the state road fund. Annually, the
council may direct the water development authority to transfer funds from the
infrastructure fund in an amount not to exceed one million dollars to the
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restricted account: Provided, That at no time may the balance of the restricted
account exceed one million dollars.

{d) For the purposes of this section the term “new” means a road right-of-
way being built for the first time.

(e) After the construction of water and sewer lines adjacent to the new road,
these new lines shall be turned over to existing utilities by expansion of
boundaries of public service districts or shall be main extensions [rom the
municipality.

Acts 1994, 1st Ex. Sess., ¢. 26.

§ 31-15A-8. Exemption of certain emergency projects from certificate of
public convenience and necessity requirements; review of
certain emergency projects by public service commission;
and eéxemption for North Fork Hughes River watershed
project

(a) If the council determines a project to be an emergency and the emergen-
cy project will be funded solely with grant money for the extension of an
existing certificated water facility or wastewater [acility, and if the council finds
in its recommendation that the construction and acquisition of the emergency
project will have no effect on the public utility’s customer rates and will have
no significant effect on its operational costs as a result of the project cost, then
the emergency project is exempt [rom the requirement to obtain a certificate of
public convenience and necessity under section eleven, article two, chapter
twenty-four of this code. If the public utility is a public service district, it is
exempt from the approval of the public service commission required under
section twenty-five, article thirteen-a, chapter sixteen of this code.

(b) Any public utility, and any other entity that will operate as a public utility,
must obtain a certificate of public convenience and necessity pursuant to
section eleven, article two, chapter tweniy-four of this code for any emergency
project thal is not exempt under subsection (a) of this section. The public
service cominission shall render its final decision on any application for a
certificate within one hundred twenty days of the filing of the application:
Provided, That the thirty-day prefiling requirement is not required. If the
project sponsor is a public service district, then the project will be exempted
from the approval requirements of section twenty-five, article thirieen-a, chap-
ter sixteen of this code.

{c)} Projects that are not emergency projects are subject to the requirements
of section eleven, article two, chapter twenty-four of this code to the extent they
would be otherwise.

(d) The North Fork Hughes River watershed project, proposed to enhance
economic growth and development through tourism as provided in subsection
(1), section two of this article and to include a water facility project as defined
in subsection (n), section two of this article, is hereby specifically exempted
from any requirement imposed by this article, except that the provisions of
subsection (a) of this section are specifically made applicable to the project.
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The project is hereby specifically authorized and the public land corporation
shall have and may exercise the power of eminent domain and all authority
otherwise prescribed by law to acquire-necessary land and rights-of-way, to
include approximately four hundred seventy-eight acres, in connection with the
project. Funding for the project shall be provided by the federal government
from the Appalachian regional commission through the United States soil
conservation service. Upon completion of the project, the property acquired
shall be transferred to the state park system. The commissioner of the division
of tourism and parks or the successor to the commissioner’s powers and duties
is directed to expand the boundaries of North Bend state park to include the
project area and 1o operate the expanded park property, including improved
recreational facilities, from funds appropriated for that purpose.

Acts 1994, 1st Ex, Sess., c. 26; Acts 1998, c. 180, eff. 90 days after March 14, 1998.

§ 31-15A-9. Infrastructure fund; deposits in fund; disbursements to pro-
vide loans, loan guarantees, grants and other assistance;
loans, loan guarantees, grants and other assistance shall be
subject to assistance agreements

(a) The water development authority shall create and establish a special
revolving fund of moneys made available by appropriation, grant, contribution
or loan to be known as the “West Virginia Infrastructure Fund”. This fund
shall be governed, administered and accounted for by the directors, officers and
managerial staff of the water development authority as a special purpose
account separate and distinct [rom any other moneys, funds or funds owned
and managed by the water development authority. The infrastructure fund
shall consist of sub-accounts, as deemed necessary by the council or the water
development authority, for the deposit of: (1) Infrastructure revenues; (2) any
appropriations, grants, gifts, contributions, loan proceeds or other revenues
received by the infrastructure fund from any source, public or private; (3)
amounts received as payments on any loans made by the water development
authority to pay for the cost of a project or infrastructure project; (4) insurance
proceeds payable to the water development authority or the infrastructure fund
in connection with any infrastructure project or project; (5) all income earned
on moneys held in the infrastructure fund; (6) all funds deposited in accor-
dance with section four of article fifteen-b; and (7) all proceeds derived from
the sale of bonds issued pursuant to article fifteen-b of this chapter.

Any money collected pursuant to this section shall be paid into the West
Virginia infrastructure fund by the state agent or entity charged with the
collection of the same, credited to the infrastructure fund, and used only for
purposes set forth in this article or article fifteen-b.

Amounts in the infrastructure fund shall be segregated and administered by
the water development authority separate and apart from its other assets and
programs. Amounts in the infrastructure fund may not be transferred to any
other fund or account or used, other than indirectly, for the purposes of any
other program of the water development authority, except that the water
development authority may use funds in the infrastructure fund to reimburse
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itself for any administrative costs incurred by it and approved by the council in
connection with any loan, loan guarantee, grant or other funding assistance
made by the water development authority pursuant to this article.

(b) Notwithstanding any provision of this code to the contrary, amounts in
the infrastructure fund shall be deposited by the water development authority
in one or more banking institutions: Provided, That any moneys so deposited
shall be deposited in a banking institution located in this state. The banking
institution shall be selected by the water development authority by competitive
bid. Pending the disbursement of any money from the infrastructure fund as
authorized under this section, the water development authority shall invest and
reinvest the moneys subject to the limitations set forth in article eighteen,
chapter thirty-one of this code.

{c) To further accomplish the purposes and intent of this article and article
fifteen-b of this chapter, the water development authority may pledge infra-
structure revenues and from time to time establish one or more restricted
accounts within the infrastructure fund for the purpose of providing funds to
guarantee loans for infrastructure projects or projects: Provided, That for any
fiscal year the water development authority may not deposit into the restricted
accounts more than twenty percent of the aggregate amount of infrastructure
revenues deposited into the infrastructure fund during the fiscal year. No loan
guarantee shall be made pursuant to this article unless recourse under the loan
guarantee is limited solely to amounts in the restricted account or accounts.
No person shall have any recourse to any restricted accounts established
pursuant to this subsection other than those persons to whom the loan guaran-
tee or guarantees have been made.

(d) Each loan, loan guarantee, grant or other assistance made or provided by
the water development authority shall be evidenced by a loan, loan guarantee,
grant or assistance agreement between the water development authority and
the project sponsor to which the loan, loan guarantee, grant or assistance shall
be made or provided, which agreement shall include, without limitation and to
the extent applicable, the following provisions:

(1) The estimated cost of the infrastructure project or project, the amount of
the loan, loan guarantee or grant or the nature of the assistance, and in the
case of a loan or loan guarantee, the terms of repayment and the security
therefor, if any;

(2) The specific purposes for which the loan or grant proceeds shall be
expended or the benefits to accrue from the loan guarantee or other assistance,
and the conditions and procedure for disbursing loan or grant proceeds;

{(3) The duties and obligations imposed regarding the acquisition,; construc-
tion, improvement or operation of the project or infrastructure project; and

(4) The agreement of the governmental agency to comply with all applicable
federal and state laws, and all rules and regulations issued or imposed by the
water development authority or other state, federal or local bodies regarding
the acquisition, construction, improvement or operation of the infrastructure
project or project and granting the water development authority the right to
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appoint a receiver for the project or infrastructure if the project sponsor should
default on any terms of the agreement.

{e) Any resolution of the water develdpmenl authority approving loan, loan
guarantee, grant or other assistance shall include a finding and determination
that the requirements of this section have been met.

() The interest rate on any loan to governmental, quasi-governmental, or not
for profit project sponsors for projects made pursuant to this article shall not
exceed three percent per annum. Due to the limited availability of funds
available for loans for projects, it is the public policy of this state to prioritize
funding needs to first meet the needs of governmental, quasi-governmental and
not for profit project sponsors and to require that loans made to for-profit
entities shall bear interest at the current market rates. Therefore, no loan may
be made by the council to a for-profit entity at an interest rate which is less
than the current market rate at the time of the loan agreement.

(g) The water development authority shall cause an annual audit to be made
by an independent certified public accountant of its books, accounts and
records, with respect to the receipts, disbursements, contracts, leases, assign-
ments, loans, grants and all other matters relating to the financial operation of
the infrastructure fund, including the operating of any sub-account within the
infrastructure fund. The person performing such audit shall furnish copies of
the audit report 1o the commissioner of finance and administration, where they
shall be placed on file and made available for inspection by the general public.
The person performing such audit shall also furnish copies of the audit report
to the Legislature’s joint committee on government and finance.

Acts 1994, 1st Ex. Sess., ¢. 26; Acts 1995, c. 130, eff. March 10, 1995.

Acts 1990, c. 2, abolished the office of conumissioner of finance and
administration and transferred all duties and powers to the secretary of
administration. See § 5A-1-2.

§ 31-15A-10. Recommendations by council for expenditures of funds by
loan, grant or for engineering assistance

{a) To further accomplish the purpose and intent of this article, the water
development authority shall use the moneys in the infrastructure fund created
pursuant to section nine of this article, upon receipt of one or more recommen-
dations from the council pursuant to section five of this article, to make loans,
with or without interest, loan guarantees or grants and to provide other
assistance, financial, technical or otherwise, 1o finance all or part of the costs of
infrastructure projects or projects to be undertaken by a project sponsor:
Provided, That any moneys disbursed from the infrastructure fund in the form
of grants shall not exceed twenty percent of the total [unds available for the
funding of projects. No loan, loan guarantee, grant or other assistance shall be
made or provided except upon a determination by the council that the loan,
loan guarantee, grant or other assistance and the manner in which it will be
provided are necessary or appropriate to accomplish the purposes and intent of
this article, based upon an application submitted to the council: Provided,
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however, That no grant shall be made to a project sponsor that is not a
governmental agency or a not for profit corporation under the provisions of
section 501(c) of the Internal Reveniue Code of 1986, as amended. Applications
for loans, loan guarantees, grants or other assistance may be submitted by a
project sponsor for one or more infrastructure projects on preliminary applica-
tion forms prepared by the council pursuant to section four of this article. Any
recommendation of the council approving a loan, loan guarantee, grant or
other assistance shall include a finding and determination by the council that
the requirements of this section have been met. The council shall base any
decisions to loan money for projects to project sponsors pursuant to this article
solely on the need of the project sponsors.

(b) The council has the authority in its sole discretion to make grants to
project sponsors if it finds that: (1) The level of rates for the users would
otherwise be an unreasonable burden given the users’ likely ability to pay; or
(2} the absence of a sufficient number of users prevents funding of the project
except through grants: Provided, That no project sponsor shall receive infra-
structure grant money in an amount in excess of fifty percent of the total cost of
the project. Therefore, the council may consider the economic or financial
conditions of the area to be served. As a condition for receipt of a grant under
this subsection, the council may require, in addition to any other conditions,
that the applicant pursue other state or federal grant or loan programs. Upon
a recommendation by the council, the water development authority shall
provide the grant in accordance with the recommendation. The council shall
develop criteria to be considered in making grants to project sponsors which
shall require consideration of the economic or financial conditions of the area
to be served and the availability of other funding sources. The council shall
adopt procedural rules regarding the manner in which grants will be awarded
in conformity with this section. The procedural rules shall be adopted pursu-
ant to article three, chapter twenty-nine-a of this code.

(c) Notwithstanding any other provision of this article to the contrary, the
council shall apply a mandatory minimum end user utility rate that must be
met by the project sponsor before funding assistance may be awarded. The
mandatory minimum end utility raie shall be based upon a uniform statewide
percentage of the median household income in a particular geographic area
and said rate shall not exceed six tenths of one percent: Provided, That funding
assistance made from the proceeds of any general obligation bonds and revenue
_bonds issued after the fifteenth day of March, one thousand ninety-eight, after
transfers required to make. the state match for the water and wastewater
revolving loan programs pursuant to article two, chapter twenty-two-c and
article thirteen-c, chapter sixteen of this code, shall be provided by the council
on a pro rata basis divided equally among the congressional districts of this
state as delineated in accordance with section three, article two, chapter one of
this code: Provided, however, That infrastructure projects as defined in subsec-
tion (1), section two of this article shall be subject to pro rata distribution.
When determining median household income of a geographic area of the
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project to be served, the council shall consider any surveys ol the income of the
households that will be served by the project.

(d) No loan or grant lunds may be made available for a project if the project
to be funded will provide subsidized services to certain users in the service area
of the project.

(e) Notwithstanding any other provision ol this arlicle to the contrary,
engineering studies and requirements imposed by the council for preliminary
applications shall not exceed those engineering studies and requirements which
are necessary for the council to determine the economic feasibility of the
project. If the council determines that the engineering studies and require-
ments for the preapplication would impose an undue hardship on any project
sponsor, the council may provide funding assistance to project sponsors to
defray the expenses of the preapplication process [rom moneys available in the
infrastructure fund for making loans: Provided, That the council may only
provide funding assistance in an amount equal to five thousand dollars or fifty
percent of the total preapplication cost of the project, whichever amount is
greater. If the project is ultimately approved for a loan by the council, the
amount of funding assistance provided to the project sponsor {or the preappli-
cation process shall be included in the total amount of the loan to be repaid by
the project sponsor. If the project is not ultimately approved by the council,
then the amount of funding assistance provided to the project sponsor will be
considered a grant by the council and the total amount of the assistance shall
be forgiven. In no event may the amount of funding assistance provided to all
project sponsors exceed, in the aggregate, one hundred thousand dollars
annually.

(B The council shall report to the governor, the speaker of the House of
Delegates and the president of the Senate during each regular and interim
session of the Legislature, on its activities and decisions relating to distribution
or planned distribution of grants and loans under the criteria to be developed
pursuant to this article.

Acts 1994, 1st Ex. Sess., ¢. 26; Acts 1995, ¢. 130, eff. March 10, [995; Acts 1998, c. 180,
eff. 90 days after March 14, 1998.

§ 31-15A-11. Reservation of funds for projects and infrastructure projects

Eighty percent of the funds deposited in the West Virginia infrastructure fund
shall be dedicated for the purpose of providing funding for the cost of projects
as defined in subsection (n), section two of this article. Twenty percent of the
funds deposited in the West Virginia infrastructure fund shall be dedicated for
the purpose of providing funding for costs of infrastructure projects as defined
in subsection (! ), section two of this article. Project sponsors of infrastructure
projects shall follow the application process as established by this article:
Provided, That notwithstanding any provision of this article to the contrary, all
applications for any infrastructure project shall be submitted to the council for
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community and economic development, or its successor, for review, recommen-
dation and approval regarding infrastructure project funding.

Acts 1994, 1st Ex. Sess., ¢. 26; Acts 1998, c. 180, e[l. 90 days after March 14, 1998.

§ 31-15A-12. Additional powers of water development authority

To accomplish the purpose and intent of this article, the water development
authority is hereby empowered, in addition 1o all other powers granted to it
under this code, upon approval of the council, to (1) enter into agreements or
other transactions with any federal or state agency in connection with any
infrastructure project or project; {(2) receive or administer on behall of any
federal or state agency grants, subsidies or other payments to be applied to the
costs of any infrastructure project or project financed in whole or in part or
otherwise assisted by the water development authority, including, but not
limited to, payments to be applied to operating costs and debt service or
obligations of any project sponsor; (3) receive and accept aid or contributions
from any source of money, property, labor or other things of value, to be held,
used and applied only for the purposes for which such grants and contributions
are made; (4) establish and amend the criteria and qualifications for making
loans, loan guarantees or grants, or providing any other assistance, for any
infrastructure project or project, and the terms of any loans, loan guarantee,
grant or assistance agreement for any project; and (5) do all things which are
necessary to further the purposes and intent of this article.

Acts 1994, lst Ex. Sess., c. 26.

§ 31-15A-13. Prohibition on funds inuring to the benefit of or being
' distributable to water development board; transactions
between the water development board and officers having

certain interests in such transactions

No part of the infrastructure fund or the West Virginia infrastructure revenue
debt service fund shall inure to the benefit of or be distributable to the water
development board directors or officers of the water development authority
except that the water development authority is authorized and empowered to
pay reasonable compensation, other than to members of the water development
board, including the chairman, vice chairman, secretary-treasurer for services
rendered and to make loans and exercise its other powers as previously
specified in furtherance of its corporate purpose: Provided, That no loans shall
be made, and no property shall be purchased or leased from, or sold, leased or
otherwise disposed of, to any water development board member or officer of
the water development authority.

Acts 1994, 1st Ex, Sess., c. 26; Acts 1998, ¢c. 180, eff. 90 days.alter March 14, 1998.

§ 31-15A-14. Termination or dissolution

Upon the termination or dissolution of the water development authority, all
rights and properties of the water development authority with respect to the
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infrastructure fund shall pass to and be vested in the state, subject to the rights
of lienholders and other creditors.

Acts 1994, 1st Ex. Sess., c. 26.

§ 31-15A-15. Projects not to be considered public improvements; competi-
tive bid requirements

(a) No project or infrastructure project acquired, constructed, maintained or
financed, in whole or in part, by the water development authority shall be
considered to be a "“public improvement” within the meaning of the provisions
of article five-a, chapter twenty-one of this code as a result of the [inancing.

(b) The state and its subdivisions shall, except as provided in subsection (c) of
this section, solicit competitive bids and require the payment of prevailing wage
rates as provided in article {ive-a, chapter twenty-one of this code for every
project or infrasiructure project funded pursuant to this article exceeding
twenty-five thousand dollars in total cost.

Following the solicitation of the bids, the construction contract shall be
awarded to the lowest qualified responsible bidder, who shall furnish a suffi-
cient performance and payment bond: Provided, That the state and its subdivi-
sions may reject all bids and solicit new bids on the project.

(c) This section does not:

(1) Apply to work perforrned on construction or repair projects not exceeding
a total cost of fifty thousand dollars by regular full-time employees of the state
or its subdivisions: Provided, That no more than fifty thousand dollars shall be
expended on an individual project in a single location in a twelve-month
period;

(2) Prevent students enrolled in vocational educational schools from being
used in the construction or repair projects when such use is a part of the
students’ training program;

(3) Apply to emergency repairs to building components and systems: Provid-
ed, That the term “emergency repairs” means repairs that, if not made
immediately, will seriously impair the use of the building components and
systems or cause danger 1o those persons using the building components and
systems,; or

(4) Apply to any situation where the state or a subdivision of the state comes
to an agreement with volunteers, or a volunteer group, by which the govern-
mental body will provide construction or repair materials, architectural, engi-
neering, technical or any other professional services and the volunteers will
provide the necessary labor without charge to, or liability upon, the governmen-
tal body: Provided, That the total cost of the construction or repair projects
does not exceed ffty thousand dollars.

(d) The provisions of subsection (b) of this section do not apply to privately
owned projects or infrastructure projects constructed on lands not owned by
the state or a subdivision of the state.

Acts 1994, Ist Ex. Sess., ¢. 26; Acts 2001, c. 45, eff. 90 days after April 14, 2001.
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Historical and Statutory Notes

Acts 2001, c. 45 rewrote this section which as
enacted provided:

“{a) No project or infrastructure project ac-
quired, consorucled, maintained or financed in
whole or in pari by the water developraent
authority shall be considered to be a “public
impravement” within the meaning of the provi-
sions of article five-a, chapter twenty-one of this
code, as a result of such financing.

“'(b) The state and its subdivisions shall, ex-
cept as provided in this subsection, solicit com-
petitive bids and require the payment of prevail-
ing wage rates as provided in article five-a,
chapier twenty-one of this code for every pro-
ject or infrastructure project funded pursuant to
this article exceeding twenty-five thousand dol-
lars in toral cost. Fallowing the solicitation of
the bids, the construction contract shall be
awarded to the lowest qualified responsible bid-
der, who shall furnish a sufficient performance
and payment bond: Provided, That the state and
jus subdivisions may reject all bids and solicit
new bids on the project. Nothing in this subsec-
tion applies to work performed on construction
or repair projects not exceeding a total cost of
rwenty-fve thousand dollars by regular full-time
employees of the stale or its subdivisions, nor
shall anything in this subsection prevent stu-

dents enrolled in vocational educational schools
from being utilized in the construction or repair
projects when such use is a part of the students”
training program. Nothing in this subsection
applies 1o emergency repairs to building compo-
nents and systems: Provided, however, That the
term '‘emergency repairs’ means repairs that if
nol made immediately will sericusly impair the
use of the building compancnis and systems or
causc danger 1o those persons using the build-
ing components and systems. This subsection
shall not apply to any situation where the state
ar a subdivision thereof comes to an agreement
with volunteers, or a volunteer group, whereby
the governmental body will provide construc-
tion or repair materials, architectural, engineer-
ing, echnical or any other professional services
and the volunteers will provide the necessary
labor without charge 1o, or liability upon, the
governmenial body: Provided further, That the
total cost of the construction or repair projects
does not exceed twenty-five thousand dollars.

“(c) The provisions of subsecdon (b) of this
section shall no1 apply o privately owned pro-
jecls or infrastructure projects constructed on
lands nol owned by the staile or a subdivision of
the state,”

§ 31-15A-16. Dedication of severance tax proceeds
(a) There shall be dedicated an annual amount from the collections of the tax

collected pursuant to article thirteen-a, chapter eleven of this code for the
construction, extension, expansion, rehabilitation, repair and improvement of
water supply and sewage treatment systems and for the acquisition, prepara-
tion, construction and improvement of sites for economic development in this
state as provided in this article.

(b} Notwithstanding any other provision of this code to the contrary, begin-
ning on the first day of July, one thousand nine hundred ninety-five, the first
sixteen million dollars of the tax collected pursuant to article thirteen-a,
chapter eleven of this code shall be deposited to the credit of the West Virginia
infrastructure general obligation debt service fund created pursuant to section
three, article [ifteen-b of this chapter: Provided, That beginning on the first day
of July, one thousand nine hundred ninety-eight, the frst twenty-four million
dollars of the tax annually collected pursuant to article thirteen-a of this code
shall be deposited to the credit of the West Virginia infrastructure general
obligation debt service fund created pursuant to section three, article fifteen-b
of this chapter.

(c) Notwithstanding any provision of subsection (b) of this section to the
contrary: (1) none of the collections from the tax imposed pursuant to section
six, article thirteen-a, chapter eleven of this code shall be so dedicated or
deposited; and (2) the portion of the tax imposed by article thirteen-a, chapter
_eleven and dedicated for purposes of medicaid and the division of forestry
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pursuant to section twenty-a of said article thirteen-a shall remain dedicated for
the purposes set forth in said section twenty-a.

{(d) On or before the {irst day of May ol each year, commencing the first day
of May, one thousand nine hundred ninety-five, the council, by resolution, shall
certify to the treasurer and the water development authority the principal and
interest coverage ratio and amount for the following [iscal year on any infra-
structure general obligation bonds issued pursuant to the provisions of article
fifteen-b of this chapter.

Acts 1994, 1st Ex. Sess., c. 26; Acts 1995, c. 130, eff. March 10, 1993; Acts 1998, c¢. 180,
eff. 90 days after March 14, 1998,

§ 31-15A-17. Water development authority empowered to issue infra-
structure revenue bonds and refunding bonds; creation of
infrastructure revenue debt service fund; funding of in-
frastructure revenue debt service fund; requirements and
manner of such issuance

(a) To accomplish the purpose and intent of this article, the water develop-
ment authority is hereby empowered at the written request of the council to
issue from time to time infrastructure revenue bonds of the state in such
principal amounts as the council deems necessary 10 make loans and loan
guarantees and other forms of financial assistance to project sponsors for one
or more projects or infrastructure projects: Provided, That the water develop-
ment authority may not issue any such bonds, other than refunding bonds,
unless the council by resolution determines that the aggregate cost of the
projects or infrastructure projects expected to be constructed during any
annual period exceeds (1) the projected annual infrastructure revenues for the
same period, and (2) the principal and interest payments not otherwise pledged
to the infrastructure revenue debt service fund that are due the water develop-
ment authority on all outstanding loans previously made by the water develop-
ment authority pursuant 1o the provisions of this article.

(b) The proceeds of infrastructure revenue bonds shall be used solely for the
purpose of making loans and loan guarantees and other forms of financial
assistance to sponsors of one or more projects or infrastructure projects, and
shall be deposited in one or more special accounts with the trustee under the
trust agreemen! securing such bonds and disbursed from time to time for
projects or infrastructure projects in accordance with this article: Provided,
That notwithstanding any provision of this code to the contrary, twenty percent
of the [unds deposited in the special account shall be dedicated for the purpose
of providing funding for costs of infrastructure projects as defined in subsection
(1), section two, of this article.

{(c) The water development authority may not authorize the disbursement of
any proceeds of infrastructure revenue bonds unless it has received documenta-
tion from the council pursuant to the provisions of section ten of this article.

(d) There is hereby created in the water development authority a special fund
which shall be designated and known as the “West Virginia Infrastructure
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Revenue Debt Service Fund,” into which shall be transferred solely from the
loan repayments deposited in the infrastructure fund the amounts certified by
the director of the water development authority as necessary to pay the
principal, premium, if any, and interest on infrastructure revenue bonds and
any reserve requirements, subject 10 the terms of any agreement with the
holders of the infrastructure revenue bonds. All amounts deposited in the West
Virginia infrastructure revenue debt service fund shall be pledged to the
repayment of the principal, interest and redemption premium, if any, on any
infrastructure revenue bonds authorized by this article: Provided, That
amounts on deposit in the fund may be used to establish or maintain reserves
created for the purposes of securing such infrastructure revenue bonds. The
pledge shall be valid and binding from the time the pledge is made, and the
West Virginia infrastructure revenue debt service fund so pledged shall immedi-
ately be subject to the lien of the pledge without any physical delivery thereof or
further act, and the lien of any such pledge shall be valid and binding as against
all parties having claims of any kind in tort, contract or otherwise against the
-water development authority irrespective of whether the parties have notice
thereof.

(¢) Except as may otherwise be expressly provided in this article or by
resolution of the water development authority, every issue of infrastructure
revenue bonds shall be special obligations of the water development authority
payable solely from amounts in the West Virginia infrastructure revenue debt
service fund, and the reserves created for this purpose by the water develop-
ment authority, without preference or priority among the bonds regardless of
when issued, subject only to any agreements with the holders of any bonds to
the contrary. All such bonds are hereby declared to be negotiable instruments.

() Infrastructure revenue bonds shall be authorized by resolution of the
water development authority. These bonds shall bear such dates and shall
mature at such times, in case of any note or renewal thereof not exceeding five
+ years from the date of issue of the original note, and in the case of any bond not
exceeding fifty vears from the date of issue, as the resolution may provide.
Infrastructure revenue bonds shall bear interest at a rate or rates, including
variable rates, shall be taxable or tax-exempt, shall be in the denominations,
shall be in registered form, shall carry the registration privileges, shall be
payable in the medium and place of payment, and shall be subject to the terms
of redemption as the water development authority may authorize. Infrastruc-
ture revenue bonds may be sold by the water development authority at public
or private sale at the price the water development authority determines in
consultation with the council. Infrastructure revenue bonds shall be executed
by the chairman and the vice chairman of the water development authority,
either or both of whom may use a facsimile signature. The official seal of the
water development authority or a facsimile thereofl shall be affixed thereto or
printed thereon and attested by manual or facsimile signature by the secretary-
treasurer of the water development authority. If any officer whose signature,
or a facsimile of whose signature appears on any infrastructure revenue bond
ceases to be such officer before delivery of such bond, such signature or
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facsimile is nevertheless sufficient for all purposes to the same extent as if he or
she had remained in office until such delivery, and if the seal of the water
development authority has been changed after a facsimile has been imprinted
on such bond, the facsimile will continue to be sufficient for all purposes.

{(g) Any resolution authorizing any infrastructure revenue bonds may contain
provisions, subject to any agreement with bondholders or noteholders which
may then exist, which agreements shall be part of the contract with the holder
thereof, with respect to the pledge of or other use and disposition of amounts in
the infrastructure revenue debt service fund; the setting aside of reserve funds;
the disposition of any assets of the water development authority; limitations on
the purpose to which the proceeds of sale of bonds may be applied; the
authorization of notes issued in anticipation of the issuance of bonds; an
agreement of the water development authority to do all things necessary for the
anthorization, issuance and sale of such bonds in such amounts as may be
necessary for the timely retirement of such notes; limitations on the issuance of
additional bonds; the terms upon which additional bonds may be issued and
secured; the refunding of outstanding bonds and the renewal of outstanding
notes; the procedures, if any, by which the terms of any contract with
bondholders or noteholders may be amended or abrogated; the amount of
bonds the holders of which must consent thereto and the manner in which such
consent may be given; and any other matter which in any way affects the
security for or protection of the bonds.

(h) In the event that the sum of all reserves pledged to the payment of the
bonds is less than the minimum reserve requirements established in any
resolution or resolutions authorizing the issuance of the bonds, the chairman or
the director of the water development authority shall certify, on or before the
first day of December of each year, the amount of such deficiency to the
governor of the state for inclusion, if the governor shall so elect, of the amount
of such deficiency in the budget to be submitted to the next session of the
Legislature for appropriation to the water development authority to be pledged
for payment of such bonds: Provided, That the Legislature shall not be required
to make any appropriations so requested, and the amount of such deficiencies
shall not constitute a debt or liability of the state.

(i) Neither the officers or board members of the water development authori-
ty, nor any person executing the infrastructure revenue bonds, shall be liable
personally on the bonds or be subject to any personal liability or accountability
by reason of the issuance thereof.

Acts 1998, c. 180, eff. 90 days after March 14, 1998,

§ 31-15A-18. Trustee for holders of infrastructure revenue bonds; con-
tents of trust agreement

(a) Any infrastructure revenue bonds issued by the water development au-
thority under this article shall be secured by a trust agreement between the
water development authority and a corporate trustee, which trustee may be any
trust company or banking institution having the powers of a trust company
within this state.
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(b} Any trust agreement may pledge or assign the infrastructure revenue debt
service fund. Any trust agreement or any resolution providing for the issuance
of such bonds may contain such provisions for protecting and enforcing the
rights and remedies of the bondholders or noteholders as are reasonable and
proper and not in violation of law, including the provisions contained in section
sevenieen of this article, and covenants setting forth the duties of the water
development authority in respect to the payment of the principal of and
interest, charges and fees on loans made to, or bond purchases from, govern-
mental agencies from the proceeds of the bonds, and the custody, safeguarding
and application of all moneys. Any banking instilution or trust company
incorporated under the laws of this state which may act as depository of the
proceeds of bonds or of the infrastructure debt service fund shall furnish such
indemnifying bonds or pledge securities as are required by the water develop-
ment authority. The trust agreement may set forth the rights and remedies of
the bondholders and noteholders and of the trustee and may restrict individual
rights of action by bondholders and noteholders as customarily provided in
trust agreements or trust indentures securing similar bonds and notes. The
trust agreement may contain such other provisions as the water development
authority deems reasonable and proper for the security of the bondholders or
noteholders. All expenses incurred in carrying outl the provisions of any such
trust agreement may be treated as part of the cost of the construction,
renovation, repair, improvemeni or acquisilion of a project or infrastructure
project.

Acts 1998, ¢. 180, eff. 90 days after March 14, 1998,

8 31-15A-19. Legal remedies of infrastructure revenue bondholders or
noteholders and trustees

Any holder of infrastructure revenue bonds issued pursuant to this article and
the trustee under any trust agreement, except to the extent the rights given by
this article may be restricted by the applicable resolution or trust agreement,
may by civil action, mandamus or other proceedings protect and enforce any
rights granted under the laws of this state or granted under this article, by the
trust agreement or by the resolution in the issuance of the bonds, and may
enforce and compel the performance of all duties required by this article,
pursuant to the trust agreement or resolution, to be performed by the water
development authority or any officer thereof.

Acts 1998, c. 180, eff. 90 days after March 14, 1998.

§ 31-15A-20. Infrastructure revenue bonds lawful investments

All infrastructure revenue bonds issued pursuant to this article shall be lawful
investments for banking institutions, societies for savings, building and loan
associations, savings and loan associations, deposit guarantee associations,
trust companies, and insurance companies, mcludmor domestic for life and
domestic not for life insurance companies.

Acts 1998, ¢. 180, eff. 90 days after March 14, 1998,
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§ 31-15A-21. Purchase and cancellation of infrastructure revenue bonds

(a) The water development authority; subject to such agreements with note-
holders or bondholders as may then exist, shall have the power, from any funds
available thereflor, to purchase or redeem infrastructure revenue bonds of the
water development authority.

{(b) If the infrastructure revenue bonds are then redeemable, the price of the
purchase shall not exceed the redemption price then applicable, plus accrued
interest to the next interest payment date thereon. If the infrastructure revenue
bonds are not then redeemable, the price of the purchase shall not exceed the
redemption price applicable on the first date after the purchase upon which the
bonds become subject 10 redemption, plus accrued interest to such date. Upon
purchase or redemption, the bonds shall be canceled.

Acts 1998, c. 180, eff. 90 days after March 14, 1998.

§ 31-15A-22. Refunding revenue bonds

Any infrastructure revenue bonds issued pursuant to the provisions of this
article and at any time outstanding may al any time and from time to time be
refunded by the water development authority by the issuance of its refunding
revenue bonds in an amount it deems necessary to refund the principal of the
bonds to be refunded, together with any unpaid interest thereon, to provide
additional funds for the water development authority to accomplish the purpose
of this article, and to pay any premiums and commissions necessary to be paid
in connection therewith. Any refunding may be effected whether the infra-
structure revenue bonds to be refunded shall have then matured or shall
thereafter mature: Provided, That the holders of any infrastructure revenue
bonds so to be refunded shall not be compelled without their consent to
surrender their infrastructure revenue bonds for payment or exchange prior to
the date on which they are payable or, if they are called for redemption, prior
to the date on which they are by their terms subject to redemption. Any
refunding revenue bonds issued pursuant to this article shall be payable from
the West Virginia infrastructure revenue debt service fund, and shall be subject
to the provisions contained in section seventeen of this article, and shall be
secured in accordance with the provisions of sections seventeen and eighteen of
this article.

Acts 1998, c. 180, eff. 90 days after March 14, 1998,

§ 31-15A-23. Infrastructure revenue bonds not debt of state, county, mu-
nicipality or any political subdivision

Infrastructure revenue bonds issued pursuant to the provisions of this article
shall not constitute a debt or a pledge of the [faith and credit or taxing power of
this state or of any county, municipality or any other political subdivision of
this state. The holders or owners thereof shall have no right to have taxes
levied by the Legislature or the taxing authority of any county, municipality or
any other political subdivision of this state for the payment of the principal
thereof or interest thereon. The bonds shall be payable solely from the
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revenues and funds pledged for their payment as authorized by this article. All
such bonds shall contain on the face thereof a statement to the effect that the
bonds, as to both principal and interest, are not debts of the state or any
county, municipality or political subdivision thereof, but are payable solely
from revenues and funds pledged for their payment.

Acts 1998, ¢. 180, eff. 90 days alter March 14, 1998.

§ 31-15A-24. Infrastructure revenue bonds exempt from taxation

The exercise of the powers granted to the water development authority by
this article will be in all respects for the benefit of the people of the state, for
the improvement of their health, safety, convenience and welfare and for the
enhancement of their residential, agricultural, recreational, economic, commer-
cial and industrial opportunities and is for a public purpose. As the construc-
tion, acquisition, repair or renovation of projects or infrastructure projects will
constitute the performance of essential governmental functions, the water
development authority shall not be required to pay any taxes or assessments
upon any project or upon any property acquired or used by the water develop-
ment authority or upon the income therefrom. The infrastructure revenue
bonds and all interest and income thereon shall be exempt from all taxation by
this state, or any county, municipality, political subdivision or agency thereof,
except estate taxes.

Acts 1998, c. 180, eff. 90 days after March 14, 1998.
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as may be necessary for the protection of the prior rights of the holders of bonds issued
erent times under the provisions of this section or section eleven-a, article six, chapter
this code. The bonds issued pursuant to this section shall be separate from all other
which may be or have been isswed from time to time under the provisions of section
4, article six, chapter five of this code. The Education, Arts, Sciences and Tourism
ervice Fund shall be pledged solely for the repayment of bonds issued pursuant te this
and section eleven-a, article six, chapter five-of this code. On or prior to May 1 of
2ar, commencing May 1, 2010, the authority shall certify to the state lottery director
1cipal and interest and coverage ratio requirements for the following fiseal year on any
: bonds or refunding revenue bonds issued pursuant to this section, and for which
deposited in the Education, Arts, Sciences and Tourism Debt Service Fund have been
!, or will be pledged, for repayment pursuant to this section,

fter the authority has issued bonds authorized by this section, and after the require-
if all funds have been satisfied, including coverage and reserve funds established in
‘on with the bonds issued pursuant to this section, any balance remaining in the
an, Arts, Sciences and Tourism Debt Serviee Fund may be used for the redemption of
the outstanding bonds isswed under this section which, by their terms, are then
tble or for the purchase of the outstanding bonds at the market price, but not to

he price, if any, at which redeemable, and all bonds redeemed or purchased shall be
tely canceled and shall not again be issued.

e authority shall expend sixty percent of the bond proceeds, net of issuance costs,
funds and refunding costs, for certified capital improvement projecis at state
ns of higher education. The Higher Education Policy Commission shall submit a
list of projects which will receive funds from the bond proceeds to the Governor on
r January 1, 2010. Thereafter, the Governor shall certify to the authority on or
sbruary 1, 2010, a list of those capital improvement projects at state institutions of
fucation which will receive funds frem the proceeds of bonds issued pursuant to this

Once certified, the list may not thereafter be altered or amended other than by
+ enactment.

authority shall expend the balance of the bond proceeds for certified projects at
i5, the capitol complex, other state facilities or tourism sites. The secretary of the
1t of administration, the director of the division of natural resources, the director of
Virginia development office and a representative of the capitol building commission,
1 the secretary of the department of administration, who shall be selected by the
1ding commission shall submit 2 propesed list of projects which will receive funds
bond proceeds to the Governor on or before January 1, 2010. Thereafter, the
shall certify to the authority on or before February 1, 2010, a list of those eapital
mt projects at state parks, the state capitol complex, other state facilities or
es which will receive funds from the proceeds of bonds issued pursuznt to this

ince certified, the list may not thereafter be altered or amended other than by
2nactment,

it Ex. Sess,, c. 14, eff. June 2, 2009,

ARTICLE 15A

WEST VIRGINIA INFRASTRUCTURE AND
JOBS DEVELOPMENT COUNCIL

Section
West Virginia Infrastructure and  31-15A-11,
Jobs Development Council contin-

ned; membears of council; staff of 31-15A-16

Reservation of funds for projects
and infrastructure projects.

. Dedication of severance tax pro- |

council. caeds. ]
Powers, duties and responsibiliies 31-15A-17a. Infrastructure revenue bonds pay- :
of the council generally; compre- able from A James Manchin
hensive assessment. Fund. '
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§ 31-15A-3. West Virginia Infrastructure and Jobs Development Council con-
tinued; members of council; staff of council

(a) The West Virginia infrastructure and Jobs Development Council is continued. The
council is a governmental instrumentality of the stater The exercise by the council of the
powers conferred by this article and the carrying out of its purpose and dufies shall be
considered and held to be, and are determined to be, essential governmental functions and for
a public purpose.

(b} The council shall consist of thirteen members, including:
(1) The Governor or designee;
{2) The Executive Director of the Housing Development Fund or his or her designes;
(3} The director of the Division of Environmental Protection or his or her designee;
-(4) The director of the Economic Developrnent Authority or his or her designes;
(5) The Director of the Water Development Authority or his or her designee;
(6) The Director of the Division of Health or his or her designes;
(7) The chairman of the Public Service Commission or his or her designee; and

(8) Six members representing the general publiec Prowvided, That there shall be at least
one member representing the general public from each congressional distrief. No more than
one member representing the general public may be a resident of the same county.

(¢) The Governor shall appoint the public members of the Council who shall serve three-
year stagpered terms.

{d) The Commissioner of the Division of Highways, the Executive Director of the state rail
authority, two members of the West Virginia Senate, two members of the West Virginia
House of Delegates, the Chancellor of the Higher Education Policy commission and the
Chancellor of the West Virginia Counecil for Community and Technical College Education
serve as advisory members of the councl. The advisory members' shall be ex officio,
nonveling members of the Couneil,

{e) The Governor shall appeint the lepislative members of the council: Prowvided That no
more than three of the legislative members may be of the same political party.

(H) The Governor shall appoint the representatives of the governing boards from a list of
three names submitted by each governing board.

(g) The Governor or designee shall serve as chairmen and the couneil shall annually
appoint a vice chairperson and shall appoint a secretary, who need not be a member of the
Council and who shall keep records of its proceedings. Seven members of the Council shall
constitute a quorum and the affirmative vote of at least the majority of those members
present shall be necessary for any action taken by vote of the Council. A vacaney in the
membership of the council does not impair the rights of a quorum by such vote to exercise all
the rights and perform all the duties of the council.

(h) A member of the Council who serves by virtue of his or her office does not receive
compensation or reimbursement of expenses for serving as a member. The public members
are reimbursed for actual expenses incwred in the service of the Couneil in a manner
consistent with guidelines of the travel management office of the Department of Administra-
tion.

(i) The Council meets at Jeast monthly to review projects and infrastructure projects
requesting funding assistance and ofherwise to conduct its business and may meet more
frequently if necessary. Notwithstanding any other provision of this article to the contrary,
the Economic Development Authority is not subject to council review with regard to any
action taken pursuant to the authority established in article fifteen, chapter thirty-one of this
code. The Governor's ecivil contingent fund is not subject to council review with regard to
projects or infrastrueture projects funded through the Governor’s Civil Contingent Fund.
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ater Development Authority shall provide office space for the council and each
1 agency represented on the council shall provide staff support for the council in
letermined appropriate by the couneil.

ouncil shall invite to each meeting one or more representatives of the United
rtment of Agriculture, Rural Eeonomic Community Development, the United
wmic Development Agency and the United States Army Corps of Engineers or
rs thereto. The council shall invite other appropriate parties as is necessary to

2 purposes of this article.

Ex. Sess., ¢. 26; Acts 1995, c. 130, off. March 10, 1895; Acts 2005, 1st Ex. Sess., ¢. 3, efl.

Acts 2009, ¢, 221, eff. April 10, 2009,

Historical and Statutory Notes

st Ex. Sess., ¢. 3, rewrote (b); in (c},
'he governor or designee shall serve
nd the council shall annually appoint
rson” for “The council shall annually
ts members as chairman”; rewrote
: nonsubstantive changes throughout
Prior to revision, (b) and (d) read:

nneil shall consist of eleven mem-
7 the executive director of the hous-
:nt fund or his or her designee, the
: division of environmental protection
lesignes, the director of the economic
authority or his or her designes, the
2 water development authority or his
e, the executive director of the state
office or his or her designee, the
1e division of hezlth or his or her
chairman of the public service com-
i or her designee, and four members
the general public: Provided, That
2 at least one member representing
ablie from each congressional distriet:
rever, That after the expiration of the
» of the members first appointed as
25 of the general public, no more than
representing the general public may
of the same county. The governor
the public members of the council
ve three-year staggered terms. The
of the division of highways, the exec-
- of the state rail anthority, two mem-
Test Virginia Senate, two members of
ginia House of Delegates, one repre-
the board of directors of the state
n and one representative of the board
" the university of West Virginia shall
isory members of the council. The
1l appoint the legislative members of
Provided further, That no more than
legislative members may be of the
] party. The governor shall appoint
-atives of the governing boards from a
names submitted by each governing
advisory members shall be ex officio,
1mbers of the council ”

ember of the council who serves by
ar her offiee shall receive any compen-
abursement of expenses for serving as
The members of the council who rep-
aneral public shall receive reimburse-
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ment for actual expenses incurred in the service of
the council.”

Acts 2009, ¢, 221, rewrote this section, which
formerly read:

“{a) The West Virginia inlrastructure and jobs
development council is hereby continued. The
council is a governmental instrumentality of the
state. The exercise by the council of the powers
conferred by this article and the carrying out of its
purpose and duties shall be considered and held to
be, and are hereby determined to be, essential
governmental functions and for a public purpose.

“(b) The council shall consist ol eleven mem-
bers, including the governor or designee, the exec-
ubtive director of the housing development fund or
his or her designee, the dircctor of the division of
environmental protection or his or her designee,
the director of the economic development authority
or his or her designee, the director of the water
development authority or his or her designee, the
director of the division of health or his or her
designee, the chairman of the public service com-
mission or his or her designee, and four members
representing the general public: Propvided, That
there shall be at least one member representing
the general public from each congressional distriet:
Provided, however, That after the expiration of the
term of office of the members first appointed as
representatives of the general public, no more than
one member representing the general public may
be a resident of the same county. The pgovernor
shall appoint the public members of the council
who shall serve three-year staggered terms. The
commissioner of the division of highways, the exec-
utive director of the state rail authority, two mem-
bers of the West Virginia Senate, two members of
the West Virginia House of Delegates, the chancel-
lor of the higher educalion policy commission and
the chancellor of the West Virginia council for
community and technical college education serve as
advisory members of the conncil. The governor
shall appoint the legislative members of the coun-
cil: Provided further, Thut no more than three of
the legislative members may be of the same politi-
cal party. The governor shall appoint the repre-
sentatives of the governing boards from a list of
three names submitted by each governing board.
The advisory members shall be ex officio, nonvot-
ing members of the council,

“{¢) The governor or designee shall serve as
chairman and the council shall annually appoint a
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vice chairperson and shall appoint a secretary, who
need not be a member of the conncil and who shall
keep records of its proceedings. Six members of
the council shall constitute a quorum and the affir-
malive vote of at least the majority of those mem-
bers present shall be necessary for any acton
taken hy voie of the counci. A vacancy in the
membership of the council does not impair the
rights of a quorum by such vote to exercise all the
rights and perform all the duties of the council.

“(d) A member of the council who serves by
virtue of his or her office does not receive compen-
salion or reimbursement, of expenses for serving as
a member. The public members are reimbursed
for actmal expenses incurred in the service of the
council in a manner consistent with guidelines of
the travel management office of the department of
administration.

“(e) The council meets at Jeast monthly to re-.

view projects and infrastructure projecls request-
ing funding assistance and otherwise £o conduct its
business and may meet more frequently if neces-

§ 31-15A-6

article to the contrary, the economic development
authority is not subject to council review with
regard io any action tuken pursuant to the authori-
Ly established in article fifteen, chapter thirty-one
of this code. The governor's civil contingent fund
is not subject to council review with regard to
nrojects or infrastrueture projects funded through
the governor's civil contingent fund.

[} The water development anthority shall pro-
vide office space for the council and each govern-
mental agency represented on the council shall
provide stafl support for the council in the manner
determined appropriate by the council.

“(g) The council shall invite to each meeting one
or more representatives of the United States de-
partment of agriculture, rural economic community
development, the United States economic develop-
ment agency and the United States army corps of
engineers or arny suecessors thereto. The council
shall invite such other appropriate parties as is
necessary to effectuate the purposes of this arti-
ele”

sary. Notwithstanding any other provision of this

§ 31-15A-6. Powers, duties and responsibilities of the council generally; com-
prehensive assessment

(a) In addition te the powers set forth elsewhere in this artiele, the council is granted, has
and may exercise all powers necessary or appropriate to carry out and effectuate the
purposes and intent of this articie. The council shall have the power and capacity to:

(1) Provide consultation services to project sponmsors in connection with the planning,
aequisition, improvement, construciion or development of any infrastructurs project or
project;

(2) Periodically prepare a list of infrastructure projects or projects which cannot meet the
established funding guidelines of the various state infrastructure agencies, other than the
Housing Development Fund, but which are consistent with the mandates of this article and
recommend to the Water Development Authority that it make a prant or loan to the project
sponsors from the infrasttucture fund o finance the cost of one or more such projects or
infrastructure projects;

(3) Do all other acts necessary and proper to carry out the powers expressly granted to the
authority in this arficle; and

(4) Make and execute contracts, commitments and obligations and other instruments
necessary or convenient for the exercise of its powers.

(b) The council shall develop a comprehensive statewide inventory of water supply systems
and sewage treatment systems and an assessment of current and future needs. The
assessment shall identify the areas of the state which do not have adequate public water or
sewage systems and offer recommendations for the construction of new facilities or the
extension or expansion of existing facilities to meet the identified needs. The council shall
include in the assessment an identification of the obstacles, issues and problems which
prevent or inhibit development of adequate infrastimcture throughout the state, including
financial, governmental, physical, or geographical factors 2nd make recommendation as the
council considers appropriate regarding the obstacles, issues or problems identified. This
comprehensive inventory and assessment shall be updated at least once in every three-year
period after the initial assessment and inventery is completed in 1996.

(c) The council shall study the viability of the consolidation of public service distriets
throughout the state. The council shall report their findings and conclusions on or hefore
January 16, 1995 to the Governor, Speaker of the House of Delegates and President of the
Senate.

Acts 1994, 1sL Ex. Sess,, e. 26: Acts 2009, c. 221, eff, April 10, 2009,
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Historical and Statutory Notes

¢, 221, rewrote this section, which

ition to the powers set forth else-
srticle, the eouncil is hereby granted,

exercise all powers necessary or
» carry out and.effectuate the pur-
ant of this article. The council shall
x and capacity to:

2 consultation services to project
smnection with the planning, acquisi-
nent, construction or development of
fure projecl or project;

ically prepare a list of infrastructure
-ojects which cannot meet the estab-
r puidelines of the varions state infra-
ncies, other than the housing devel-

but which zre consistent with the
this article and recommend to the
yment authority that it make a grant
project sponsors from the infrastrue-
finance the cost of one or more such
frastructure projects;

other acts necessary and proper to
e powers expressly granted to the
his article; and

and exernte contracts, commitments
ns and other instruments necessary or
T the exercise of its powers,
ounecil shall develop a comprehensive
sentory of water supply systems and
ment systems and an assessment of
future needs by the first day of July,
4 nine hundred ninety-six, The as-

sessment shall identify the areas of the state
which do not have adequate public water or sew-
age systems and offer recommendations for the
construction of new facilities or the extension or
expansion of existing facilities to meet the identi-
fied needs. The council shall include in the as-
sessment an identification of the obstacles, issues
and problems which prevent or inhibit develop-
ment of adequate infrastructure throughout the
state, including financial, povernmental, physical,
or geographical factors and make recommendation
as the council considers appropriate regarding the
obstacles, issues or problems identified. This
comprehensive inventory and assessment shall be
updated at least once in every three-year period
after the initial assessment and inventory is com-
pleted.

*(c} The council shall study the viability of the
consolidation of public service districts throughout
the state: Provided, That the study shall encom-
pass not only public service districts but also any
and al} entities which provide or supply water and
sewer service to the general public: Provided,
however, That the couneil shall, in the preparation
of the study, consult with the public service district
divisien of the public service commission and rep-
resentatives of the West Virginia rural water asso-
ciation and the West Virginia association of public
service districts, os needed. The council shall
report their findings and conclusions on or before
the sixteenth of January of the year one thousand
nine hundred ninety-five to the governar, speaker
of the house of delegates and president of the
senate.”

-11. Reservation of funds for projects and infrasfructure projects

ercent of the funds deposited in the West Virginia infrastructure fund shall be
ot the purpose of providing funding for the cost of projects as defined in subsection
two of this arficle, Twenty percent of the funds deposited in the West Virginia
e fund shall be dedicated for the purpose of providing funding for costs of
e projects as defined in subsection (f), section two of this article. Project
{ infrastructure projects shall follow the application process as established by this
ovided, That notwithstanding any provision of this article to the contrary, all
5 for any infrastructure project shall be submitted to the executive director of the
nia development office for review, recornmendation and approval regarding infra-
iroject funding. .
st Ex. Sess., c. 26; Acts 1998, ¢, 180, eff. 80 days after March 14, 1998; Acts 2003, 1st Ex.
fl. Jan. 29, 2003.

Historical and Statutory Notes

), 1st Bx. Sess., c¢. 3, in the last sen- munity and economic development, or its succes-

ituted "executive director of the West  sor”,
relopment office” for “eouncil for com-

~16. Dedication of severance tax proceeds

- ghall be dedicated an annual amount from the collections of the tax collected
to article thirteen-a, chapter eleven of this code for the construction, extension,
rehabilitation, repair and improvement of water supply and sewage treatment
nd for the acquisition, preparation, construction and improvement of sites for
jevelopment in this state as provided in this article.
16
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{h) Notwithstanding any other provision of this code to the contrary, beginning on the first
day of July, one thousand nine hundred ninety-five, the first sixteen million dollars of the tax
collected pursuant to article thirteen-a, chapter eleven of this code shall be deposited to the
credit of the West Virginia Infrastructure General Oblipation Debt Service Fund created
pursuant to section three, article fifieen-b of this chapter: Provided, That beginning on the
first day of July, one thousand nine hundred ninety-eight, the first twenty-four million dollars
of the tax annually collected pursuant to article thirteen-a of this code shall be deposited to
the eredit of the West Virginia Infrastructure General Obligation Debt Service Fund created
pursuant to section three, article fifteen-b of this chapter.

(¢) Notwithstanding any provision of subsection (b) of this section to the contrary: (1)
None of the collections from the tax imposed pursuant o section six, article thirteen-a,
chapter eleven of this code shall be so dedicated or depesited; and (2) the portion of the tax
imposed by article thirteen-a, chapter eleven and dedicated for purposes of medicaid and the
Division of Forestry pursuant to section fwenty-a of said article thirteen-a shall remain
dedicated for the purposes set forth in said section twenty-a.

(d) On or before the first day of May of each year, commencing the first day of May, one
thousand nine hundred ninety-five, the council, by resclution, shall certify to the treasurer
and the water development authority the principal and interest coverage ratio and amount for
the following fiscal year on any infrastructure general obligation bonds issued purspant to the
provisions of article fifteen-b of this chapter.

{e) Notwithstanding any provision of this article to the contrary, the tax on coalbed
methane remitted by the Tax Commissioner for deposit in the West Virginia Infrastructure
Fund pursuant to section twenty-a, article thirteen-a, chapter eleven of this code shall be
distributed as foliows: (1) Seventy-five percent of the moneys so depuosited shall be distribut-
ed for infrastructure projecis in the various counties of this stzte in which the coalbed
methane was produced, and (2) the remaining twenty-five percent of the monéys so deposited
shall be distributed equally to the varicus counties of this state in which no coalbed methane
was produced for infrastructure prejects. Moneys shall be distributed to each coalbed
methane producing county in direct proportion to the amount of tax paid by the county using
information provided by the Tax Commissioner as required in section twenty-a, article
thirteen-a, chapter eleven of this code.

Acts 1994, 1st Ex. Sess,, c. 26: Acts 1995, c. 130, eff. March 10, 1995; Acts 1998, c. 180, eff, 90 days after
March 14, 1998; Acts 2008, ¢. 213, efl. June 7, 2008.

Historical and Statutory Notes
Acts 2008, ¢. 213, added subsec. (g).

§ 31-15A-17a. Infrastructure revenue bonds payable from A. James Manchin
Fund

Notwithstanding any other provision of this code to the contrary, the Water Development
Authority may issue, in accordance with the provisions of section sevenieen of this arficle,
infrastructure revenue bonds payable from the A. James Manchin Fund created by section
nine, article fifteen-a, chapter twenty-two of this code and such other sources as may be
legaliy pledged for such purposes other than the West Virginia Infrastructure Revenue Debt
Bervice Fund created by section seventeen of this article.

Acts 2003, c. 251, eff. 90 days after March §, 2003; Acts 2005, c. 199,-eff. 90 days after April 9, 2005.

ARTICLE 15C
BROADBAND DEPLOYMENT

Section Section
31-13C-1.  Lepislative findings and purpose. 31-15C4. Powers and duties of the council gen-
31-15C-2.  Definitons. erally.

41-15C-3.  Broadband Deployment Council es-  3115C-5, Creation of the Broadband Deploy-
tablished; members of council; ad- ment Fand.

ministrative support.
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