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Bond Ordinance

CITY OF FAIRMONT
(WEST VIRGINIA)

AN ORDINANCE AUTHORIZING THE REFUNDING
OF THE ISSUER’S OUTSTANDING WATERWORKS
REFUNDING REVENUE BONDS, SERIES 1997 A;
WATER REVENUE BONDS, SERIES 1998 AND A
PORTION OF THE WATER REVENUE BONDS,
SERIES 1999 AND THE FINANCING OF THE COST
THEREOF, NOT OTHERWISE PROVIDED, AND
PAYING COSTS OF ISSUANCE AND RELATED
COSTS, THROUGH THE ISSUANCE OF WATER
REFUNDING REVENUE BONDS, SERIES 2012 C
(BANK QUALIFIED) OF THE CITY IN THE
AGGREGATE PRINCIPAL AMOUNT OF NOT
MORE THAN  $10,000,000; AND WATER
REFUNDING REVENUE BONDS, SERIES 2012 D
(NON-BANK QUALIFIED) OF THE CITY IN THE
AGGREGATE PRINCIPAL AMOUNT OF NOT
MORE THAN $30,000,000 PROVIDING FOR THE
RIGHTS AND REMEDIES OF, AND THE SECURITY
FOR, THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING THE EXECUTION AND
DELIVERY OF A TAX AND NON-ARBITRAGE
CERTIFICATE, AN OFFICIAL STATEMENT, A
BOND PURCHASE AGREEMENT, A CONTINUING
DISCLOSURE ~ AGREEMENT AND  OTHER
DOCUMENTS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS
OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

WHEREAS, the City of Fairmont (the "Issuer" or the "City") presently owns and
operates a water system (the "System") and has heretofore financed the acquisition and
construction of the System and certain additions, betterments and improvements thereto through
the issuance of several series of bonds or refunding bonds, of which there are presently
outstanding the Prior Bonds, as hereinafter defined;
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WHEREAS, all of the Prior Bonds were issued pursuant to ordinances of the
Issuer previously enacted (such ordinances, as so amended and supplemented, collectively herein
called the "Prior Ordinances");

WHEREAS, under the provisions of Chapter 8, Article 19 and Chapter 13, Article
2 of the Code of West Virginia, 1931, as amended (the "Act"), the Issuer is authorized to issue
refunding revenue bonds for the purpose of refunding, paying or discharging all or any part of its
outstanding revenue bonds, including interest thereon;

WHEREAS, the Issuer has determined and hereby determines that present value
debt service savings would result from the Issuer’s current refunding of its outstanding
Waterworks Refunding Revenue Bonds, Series 1997, dated June 1, 1997, issued in the original
aggregate principal amount of $10,260,000 (the “Series 1997 Bonds™);

WHEREAS, the Issuer has determined and hereby determines that present value
debt service savings would result from the Issuer’s current refunding of its outstanding Water
Revenue Bonds, Series 1998, dated December 15, 1998, issued in the original aggregate
principal amount of $9,600,000 (the “Series 1998 Bonds™);

WHEREAS, the Issuer has determined and hereby determines that present value
debt service savings would result from the Issuer’s current refunding of a portion of its
outstanding Water Revenue Bonds, Series 1999, dated January 1, 1999, issued in the original
aggregate principal amount of $19,945,000 (the “Series 1999 Bonds™);

WHEREAS, the Issuer has determined that it is in the best interests of the
inhabitants of the City of Fairmont and other users of the System to currently refund its
outstanding Series 1997 Bonds, Series 1998 Bonds and a portion of the Series 1999 Bonds;

WHEREAS, the Issuer has determined that the aforementioned refunding of the
Series 1997 Bonds, Series 1998 Bonds and a portion of the Series 1999 Bonds should be
financed with the proceeds from the issuance of the Water Refunding Revenue Bonds, Series
2012 C, in the original aggregate principal amount of not more than $10,000,000 (the "Series
2012 C Bonds (Bank Qualified)"), and Water Refunding Revenue Bonds, Series 2012 D (Non-
Bank Qualified), in the original aggregate principal amount of not more than $30,000,000 (the
"Series 2012 D Bonds"), (collectively, the Series 2012 C Bonds and Series 2012 D Bonds shall
be known herein as the “Refunding Bonds”) such Refunding Bonds to be secured by and payable
from the Gross Revenues (as hereinafter defined) of the System; and

WHEREAS, the Issuer has determined and hereby determines that it is in the best
interests of the residents of the City that its Refunding Bonds be sold to the Original Purchaser
(as hereinafter defined) thereof pursuant to the terms and provisions of a bond purchase
agreement (the "Bond Purchase Agreement") between the Issuer and the Original Purchaser.

NOW, THEREFORE, THE COUNCIL OF THE CITY OF FAIRMONT
HEREBY ORDAINS:
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ARTICLE I
DEFINITIONS; STATUTORY AUTHORITY; FINDINGS

Section 1.01. Definitions. All capitalized terms used in this Ordinance and not
otherwise defined in the recitals hereto shall have the meanings specified below, unless the
context expressly requires otherwise:

"Act" means Chapter 8, Article 19 of the Code of West Virginia, 1931, as amended
and in effect on the date of delivery of the Refunding Bonds.

"Authorized Newspaper" means a financial journal or newspaper of general
circulation in the City of New York, New York, printed in the English language and customarily
published on each business day of the Registrar, whether or not published on Saturdays, Sundays
or legal holidays, and so long as so published, shall include The Bond Buyer.

"Authorized Officer" means the Mayor of the Issuer or any other officer of the
Issuer specifically designated by resolution of the Council of the Issuer.

"Bond Commission" or "Commission" means the West Virginia Municipal Bond
Commission or any other agency of the State of West Virginia which succeeds to the functions
of the Bond Commission.

"Bond Counsel" shall mean any law firm having a national reputation in the field of
municipal law whose opinions are generally accepted by purchasers of municipal bonds,
appointed by the Issuer, and shall initially mean Steptoe & Johnson PLLC, Charleston,
West Virginia.

"Bondholder," "Holder," "Holder of the Bonds," "Owner of the Bonds," "Registered
Owner," or any similar term means any person who shall be the registered owner of any
outstanding Bond.

“Bond Insurer” means any entity, if any, which shall insure all or any portion of the
payment of principal of and interest on any of the Bonds.

"Bond Register" means the books of the Issuer maintained by the Registrar for the
registration and transfer of Bonds.

"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, collectively, the Refunding Bonds, the Prior Bonds remaining after

the refunding, and any additional parity Bonds hereafter issued within the terms, restrictions and
conditions contained herein.
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"Business Day" means any day other than a Saturday, Sunday or a day on which
national banking associations or West Virginia banking corporations are authorized by law to
remain closed.

"Certificate of Authentication and Registration” means the Certificate of
Authentication and Registration on the Refunding Bonds, substantially in the form set forth in
EXHIBIT A - FORM OF SERIES 2012 C BONDS and EXHIBIT B - FORM OF SERIES 2012
D BONDS, attached hereto.

"City" or "Issuer" means the City of Fairmont, a municipal corporation and political
subdivision of the State of West Virginia, in Marion County thereof, and, unless the context
clearly indicates otherwise, includes the Governing Body and any other commission, board or
department established by the Issuer to operate and maintain the System.

“Clerk” means the Clerk of the Issuer.

"Closing Date" means the date upon which there is an exchange of the Refunding
Bonds for the proceeds representing the original purchase price thereof.

"Code" shall mean the Internal Revenue Code of 1986, as amended and
supplemented from time to time, and Regulations thereunder.

"Connection Fees" means the fees, if any, paid by customers of the System in order
to connect thereto.

"Consulting Engineers" means any qualified engineer or engineers or firm or firms
of engineers that shall at any time now or hereafter be retained by the Issuer as Consulting
Engineers for the System, or portion thereof.

"Costs" or similar terms means all those costs now or hereafter permitted by the Act
to be financed with bonds issued pursuant hereto, including, without limitation, those costs
described in Section 1.03E.

"Council" means the City Council of the Issuer or any other governing body of the
Issuer that succeeds to the functions of the Council as presently constituted.

"Debt Service," with reference to a specified period, means the amount of principal,
including any sinking fund payments, and interest payable with respect to the Bonds during such
period.

"Depository Bank" means the bank or banks to be designated as such in the
Supplemental Resolution, and any other bank or national banking association eligible under the
laws of the State of West Virginia to receive deposits of state and municipal funds and insured
by the FDIC that may hereafter be appointed by the Issuer as Depository Bank.
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"DTC" means The Depository Trust Company, New York, New York or its
successor.

"DTC-eligible" means, with respect to the Series 2012 C Bonds, meeting the
qualifications prescribed by DTC.

"Event of Default” means any occurrence or event specified in Section 7.01.

"FDIC" means the Federal Deposit Insurance Corporation or 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 City Council of the Issuer or any other governing
body of the Issuer that succeeds to the functions of the City Council, as it may now or hereafter
be constituted.

"Government Obligations" means certificates or interest-bearing notes or obligations
of the United States, or those for which the full faith and credit of the United States are pledged
for the payment of principal and interest.

"Gross Revenues" means the aggregate gross operating and non-operating revenues
of the System, determined in accordance with generally accepted accounting principles, after
deduction of prompt payment discounts, if any, and reasonable provision for uncollectible
accounts, and includes any proceeds from the sale or other disposition of capital assets, but does
not include any increase in the value of capital assets (including Qualified Investments).

"Independent Accountants" means the West Virginia State Tax Department or 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 purpose except keeping the accounts of said System in the normal operations
of its business and affairs.

"Investment Property" means any security (as said term is defined in
Section 165(g)(2)(A) or (B) of the Code), obligation, annuity contract, investment-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 a 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" or “City” means the City of Fairmont, a municipal corporation and political
subdivision of the State of West Virginia, in Marion County thereof, and, unless the context
clearly indicates otherwise, includes the Governing Body and any other commission, board or
department established by the Issuer to operate and maintain the System.
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"Maximum Annual Debt Service" means, at the time of computation, the greatest
amount of Debt Service required to be paid on the Bonds for the then current or any succeeding
Fiscal Year, assuming that the principal of any Term Bonds is deemed due on the earlier of their
stated maturity date or the date on which they are required to be redeemed pursuant to mandatory
sinking fund redemption.

"Mayor" means the Mayor of the Issuer.

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

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

"Nonpurpose Investment" means any Investment Property which is acquired with the
gross proceeds of the Refunding Bonds and is not acquired in order to carry out the
governmental purpose of the Refunding Bonds.

"Operating Expenses," unless qualified, means the current expenses, paid or
accrued, of repair, operation and maintenance 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 of any project relating to the acquisition or
construction of additions, betterments or improvements for the System), supplies, labor, wages,
the cost of materials and supplies used for current operations, fees and expenses of fiscal agents
and of the Depository Bank, Registrar and Paying Agent or Paying Agents, 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.

"Ordinance" regardless of whether preceded by the article "the" or "this," means this
Ordinance, as it may hereafter from time to time be amended or supplemented, by ordinance or
by resolution.

"Original Purchaser" means collectively, Crews & Associates, Inc., Charleston,
West Virginia, and Raymond James, Charleston, West Virginia.

"Outstanding," when used with reference to Bonds and as of any particular date,
describes all Bonds theretofore and thereupon being issued and delivered except (a) any Bond or
Prior Bond canceled by the registrar for such Bond or Prior Bond at or prior to said date; (b) any
Bond or Prior Bond for the payment of which moneys, equal to its principal amount, with
interest to the date of maturity, shall be held in trust under this Ordinance and set aside for such
payment (whether upon or prior to maturity); (c) any Bond deemed to have been paid as
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provided by Section 9.01; and (d) with respect to determining the number or percentage of
Bondholders or Bonds respectively, for the purpose of consents, notices and the like, any Bond
registered to the Issuer. Notwithstanding the foregoing, in the event that a Bond Insurer has paid
principal of and/or interest on any Bond, such Bond shall be deemed to be Outstanding until such
time as such Bond Insurer has been reimbursed in full.

"Paying Agent" means the Bond Commission and any other paying agent for the
Bonds which may be appointed by a resolution supplemental hereto, all in accordance with
Section 8.12 hereof.

“Prior Bonds” means the, Series 2008 A Bonds, Series 2010 A Bonds, Series 2010
B Bonds, Series 2010 C Bonds, and Series 2010 D Bonds and, if not refunded, the Series 1997
Bonds, Series 1998 Bonds and Series 1999 Bonds.

"Prior Ordinances" means, collectively, the ordinances of the Issuer, authorizing the
issuance of the Prior Bonds.

"Private Business Use" means use directly or indirectly in a trade or business carried
on by a natural person or in any activity carried on by a person other than a natural person,
excluding, however, use by a state or local governmental unit and use as a member of the general
public.

"Purchase Price," for the purpose of computation of the Yield of the Refunding
Bonds, has the same meaning as the term "issue price" in Sections 1273(b) and 1274 of the
Code, and, in general, means the initial offering price of the Refunding Bonds to the public (not
including bond houses and brokers, or similar persons or organizations acting in the capacity of
underwriters or wholesalers) at which price a substantial amount of the Bonds of each maturity 1s
sold or, if the Refunding Bonds are privately placed, the price paid by the first buyer of the
Refunding Bonds or the acquisition cost of the first buyer. "Purchase Price," for purposes of
computing Yield of Nonpurpose Investments, means the fair market value of the Nonpurpose
Investments on the date of use of Gross Proceeds of the Refunding Bonds for acquisition thereof,
or if later, on the date that Investment Property constituting a Nonpurpose Investment becomes a
Nonpurpose Investment of the Refunding Bonds.

"Qualified Investments" means and includes the investments set forth in the
Supplemental Resolution and designated as such.

"Rebate Fund" means the Rebate Fund described in Section 4.01 hereof.

"Record Date" means the day of the month which shall be so stated in the Refunding
Bonds, regardless of whether such day is a Saturday, Sunday or legal holiday.

"Redemption Date" means the date fixed for redemption of Bonds subject to
redemption in any notice of redemption published or mailed in accordance herewith.
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"Redemption Price" means the price at which the Bonds may be called for
redemption and includes the principal amount of the Bonds to be redeemed, plus the premium, if
any, required to be paid to effect such redemption.

"Registered Owner,"” "Bondholder,” "Holder," "Owner" or any similar term means
any person who shall be the registered owner of any outstanding Bond.

"Registrar” means the bank to be designated in the Supplemental Resolution as the
registrar for the Refunding Bonds, and any successor thereto appointed in accordance with
Section 8.08 hereof.

"Regulations" means temporary and permanent regulations promulgated under the
Code, and includes applicable regulations promulgated under the Internal Revenue Code of
1954.

“Renewal and Replacement Fund” means the Renewal and Replacement Fund
created by the Prior Ordinances and continued by Section 4.02 hereof.

"Reserve Accounts" means, collectively, the respective reserve accounts created for
the Refunding Bonds and the Prior Bonds.

"Reserve Account Requirement" means, collectively, the respective amount required
to be on deposit in the respective Reserve Accounts for the Refunding Bonds and the Prior

Bonds.

"Revenue Fund" means the Revenue Fund established by the Prior Ordinances and
continued hereby.

“Series 1997 Bonds” means the Issuer’s Waterworks Refunding Revenue Bonds,
Series 1997, dated June 1, 1997, issued in the original aggregate principal amount of
$10,260,000.

“Series 1998 Bonds” means the Issuer’s Water Revenue Bonds, Series 1998, dated
December 15, 1998, issued in the original aggregate principal amount of $9,600,000.

“Series 1999 Bonds” means the Issuer’s Outstanding Water Revenue Bonds,
Series 1999, dated January 1, 1999, issued in the original aggregate principal amount of
$19,945,000.

"Series 2008 A Bonds" means the Water Revenue Bonds, Series 2008 A
(West Virginia DWTRF Program), dated June 26, 2008, issued in the original aggregate
principal amount of $2,750,000.

“Series 2010 A Bonds” means the Water Revenue Bonds, Series 2010 A
(West Virginia DWTRF Program), dated January 21, 2010, issued in the original aggregate
principal amount of $4,447.618.

5626871 12



“Series 2010 B Bonds” means the Water Revenue Bonds, Series2010B
(West Virginia DWTRF Program/ARRA), dated January 21, 2010, issued in the original
aggregate principal amount of $4,447,618.

“Series 2010 C Bonds” means the Water Revenue Bonds, Series2010C
(West Virginia Water Development Authority), dated January 21, 2010, issued in the original
aggregate principal amount of $2,000,000.

“Serites 2010 D Bonds” means the Water Revenue Bonds, Series 2010 D
(West Virginia Infrastructure Fund), dated January 21, 2010, issued in the original aggregate
principal amount of $1,250,104.

"Series 2012 C Bonds" means the Water Refunding Revenue Bonds, Series 2012 C,
of the Issuer, originally authorized to be issued pursuant to this Ordinance and the Supplemental
Resolution.

"Series 2012 C Bonds Redemption Account" means the Series 2012 C Bonds
Redemption Account established in the Series 2012 C Bonds Sinking Fund pursuant to Section
4.02 hereof.

"Series 2012 C Bonds Reserve Account" means the Series 2012 C Bonds Reserve
Account established in the Series 2012 C Bonds Sinking Fund pursuant to Section 4.02 hereof.

"Series 2012 C Bonds Reserve Account Requirement" means an amount equal to the
lesser of (i) 10% of the original principal amount of the Series 2012 C Bonds, (ii) Maximum
Annual Debt Service at the time of original issuance of the Series 2012 C Bonds, or (iii) 125% of
average annual Debt Service at the time of original issuance of the Series 2012 C Bonds, as
determined in conjunction with the Series 2012 D Bonds.

"Series 2012 C Bonds Sinking Fund" means the Series 2012 C Bonds Sinking Fund
established by Section 4.02 hereof.

"Series 2012 D Bonds" means the Water Refunding Revenue Bonds, Series 2012 D,
of the Issuer, originally authorized to be issued pursuant to this Ordinance and the Supplemental
Resolution.

"Series 2012 D Bonds Redemption Account" means the Series 2012 D Bonds
Redemption Account established in the Series 2012 D Bonds Sinking Fund pursuant to Section
4.02 hereof.

"Series 2012 D Bonds Reserve Account" means the Series 2012 D Bonds Reserve
Account established in the Series 2012 D Bonds Sinking Fund pursuant to Section 4.02 hereof.

"Series 2012 D Bonds Reserve Account Requirement" means an amount equal to the
lesser of (i) 10% of the original principal amount of the Series 2012 D Bonds, (ii) Maximum
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Annual Debt Service at the time of original issuance of the Series 2012 D Bonds, or (iii) 125% of
average annual Debt Service at the time of original issuance of the Series 2012 D Bonds,

"Series 2012 D Bonds Sinking Fund" means the Series 2012 D Bonds Sinking Fund
established by Section 4.02 hereof.

“Refunding Bonds” means, collectively, the Series 2012 C Bonds and the Series
2012 D Bonds.

"Refunding Bonds Costs of Issuance Fund" means the Costs of Issuance Fund
created by Section 4.01 hereof.

"Sinking Funds" means, collectively, the respective sinking funds created for the
Refunding Bonds and the Prior Bonds.

"State" means the State of West Virginia.

"Supplemental Resolution" means any ordinance or resolution amendatory hereof or
supplemental hereto and, when preceded by the article "the," refers specifically to the
Supplemental Resolution to be adopted by the Issuer following enactment of this Ordinance,
setting forth the final amounts, maturities, interest rates and other terms of the Refunding Bonds
and authorizing the sale of the Refunding Bonds to the Original Purchaser; provided, that any
provision intended to be included in the Supplemental Resolution and not so included may be
contained in any other Supplemental Resolution.

"Surplus Revenues" means the Gross Revenues not required by the Ordinance to be
set aside and held for the payment of or security for the Bonds or any other obligations of the
Issuer, including, without limitation, the funds and accounts established for the Prior Bonds or

the Refunding Bonds.

"System" means the complete public water system of the Issuer, presently existing
in its entirety or any integral part thereof, and any further additions, extensions and
improvements thereto hereafter constructed or acquired for the System from any sources
whatsoever.

"Term Bonds" means Refunding Bonds subject to mandatory sinking fund
redemption, as described by Section 3.06 hereof.

Words importing singular number shall include the plural number in each case and
vice versa; words importing persons shall include firms and corporations and vice versa; and
words importing the masculine gender shall include the feminine and neuter genders and
vice versa.

Additional terms and phrases are defined in this Ordinance as they are used.
Accounting terms not specifically defined herein shall be given meaning in accordance with
generally accepted accounting principles.
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The terms "herein," "hereunder," "hereby," "hereto," "hereof” and any similar terms
refer to this Ordinance; and the term "hereafter" means after the date of enactment of this
Ordinance.

Articles, sections and subsections mentioned by number only are the respective
articles, sections and subsections of this Ordinance so numbered.

Section 1.02. Authority for this Ordinance. This  Ordinance is enacted
pursuant to the provisions of the Act and other applicable provisions of law.

Section 1.03. Findings. The Council hereby finds and determines as follows:

A.  The Issuer is a municipal corporation and political subdivision of the State of
West Virginia, in Marion County of said State.

B.  The Issuer now owns and operates a public waterworks system, the
construction, extension and improvement of which it has financed or refinanced pursuant to the
issuance of the Prior Bonds.

C.  The Issuer has determined that present value debt service savings will result
from the current refunding of its Outstanding Series 1997 Bonds, Series 1998 Bonds and a
portion of the Series 1999 Bonds and that it is in the best interest of the residents of the Issuer
and other users of the System to currently refund such Series 1997 Bonds, Series 1998 Bonds
and a portion of the Series 1999 Bonds.

D.  Itis deemed necessary for the Issuer to issue its (i) Water Refunding Revenue
Bonds, Series 2012 C, in the original aggregate principal amount of not more than $10,000,000,
(the “Series 2012 C Bonds”™); and (ii) Water Refunding Revenue Bonds, Series 2012 D, in the
original aggregate principal amount of not more than $30,000,000 (the “Series 2012 D Bonds”,
and collectively with the Series 2012 C Bonds, the “Refunding Bonds™) in order to (i) repay in
full the remaining principal balance of and all accrued interest on the Series 1997 Bonds; (ii)
repay in full the remaining principal balance of and all accrued interest on the Series 1998
Bonds; (iii) repay a portion of the remaining principal balance of and all accrued interest on the
Series 1999 Bonds; and the proceeds of the Refunding Bonds may also be applied to funding the
respective Refunding Bonds Reserve Accounts and the payment of underwriter’s discount; legal
expenses; expenses for estimates of costs and revenues; administrative expense; commitment
fees; premiums for municipal bond insurance, reserve account insurance or reserve account
surety bonds; letter of credit fees; discount; initial fees for the services of registrar’s, paying
agents, depositories or trustees or other costs in connection with the sale of the Refunding 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 Refunding Bonds or the repayment of indebtedness incurred by the
Issuer for such purposes shall also be permitted.
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E.  Itisin the best interest of the Issuer that the Refunding Bonds be sold to the
Original Purchaser pursuant to the terms and provisions of a Bond Purchase Agreement to be
entered into by and between the Issuer and the Original Purchaser, as shall be approved by the
Supplemental Resolution of the Issuer.

F.  There are outstanding obligations of the Issuer which will rank on a parity
with the Refunding Bonds as to liens, pledge, source of and security for payment, as follows: (1)
a portion of the Water Revenue Bonds, Series 1999, dated January 1, 1999, issued in the original
aggregate principal amount of $19,945,000; (2) Water Revenue Bonds, Series 2008 A
(West Virginna DWTRF Program), dated June 26, 2008, issued in the original aggregate
principal amount of $2,750,000; (3) Water Revenue Bonds, Series 2010 A (West Virginia
DWTRF Program), dated January 21, 2010, issued in the original aggregate principal amount of
$4,447,618; (4) Water Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA),
dated January 21, 2010, issued in the original aggregate principal amount of $4,447,618; (5)
Water Revenue Bonds, Series 2010 C (West Virginia Water Development Authority), dated
January 21, 2010, issued in the original aggregate principal amount of $2,000,000; and (6) Water
Revenue Bonds, Series 2010 D (West Virginia Infrastructure Fund), dated January 21, 2010,
issued in the original aggregate principal amount of $1,250,104 (collectively referred to herein as
the “Prior Bonds™).

The Refunding Bonds shall be issued on a parity with one another and with the Prior
Bonds, all of which shall have a first lien position with respect to pledge and source of and
security for payment and in all other respects. The Issuer has met the coverage requirements for
issuance of parity bonds of the Prior Bonds and the Prior Ordinances and has substantially
complied with all other parity requirements, except to the extent that noncompliance with any
such other parity requirements is not of a material nature.

Prior to the issuance of the Refunding Bonds, the Issuer will obtain (i) the certificate
of an Independent Certified Public Accountant stating that the coverage and parity tests of the
Prior Bonds are met; and (ii) the written consent of the Registered Owners of the Prior Bonds to
the issuance of the Refunding Bonds on a parity with such Prior Bonds if required by the Prior
Ordinances.

Other than the Prior Bonds, there are no other outstanding bonds or obligations of
the Issuer which are secured by revenues or assets of the System.

G.  The Issuer derives revenues from the System which are pledged for payment
of the Prior Bonds. Except for such pledge thereof to secure and pay the Prior Bonds, said
revenues are not pledged or encumbered in any manner. The Issuer intends to issue the
Refunding Bonds and to pledge for payment thereof, the Gross Revenues of the System. Upon
issuance of the Refunding Bonds, the Refunding Bonds will be secured by a first lien on the
Gross Revenues of the System, on a parity with the Prior Bonds.

H.  The estimated revenues to be derived in each year after the date hereof from

the operation of the System will be sufficient, to provide for repair, maintenance and operation of
the System, the payment of interest on the Refunding Bonds and the Prior Bonds, and to create
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sinking funds, as hereinafter provided, to pay the principal on the Refunding Bonds and the Prior
Bonds as and when it becomes due and reasonable reserves therefore, to provide an adequate
renewal and replacement fund, as hereinafter provided, and to make all other payments provided
for in this Ordinance.

L. It is 1n the best interests of the Issuer, and the residents thereof, that the Issuer
issue the Refunding Bonds, and secure the Refunding Bonds by a pledge and assignment of the
Gross Revenues derived from the operation of the System, the monies in the Refunding Bonds
Reserve Account, unexpended proceeds of the Refunding Bonds and as further set forth herein.

J. The Series 2012 C Bonds and the Certificate of Authentication and
Registration to be endorsed thereon are to be in substantially the forms set forth in EXHIBIT A —
FORM OF SERIES 2012 C BONDS, and the Series 2012 D Bonds and the Certificate of
Authentication and Registration to be endorsed thereon are to be in substantially the forms set
forth in EXHIBIT B — FORM OF SERIES 2012 D BONDS, attached hereto and incorporated
herein by reference, with necessary and appropriate variations, omissions and insertions as
permitted or required by this Ordinance or a Supplemental Resolution or as deemed necessary by
the Registrar or the Issuer.

K.  All things necessary to make the Refunding Bonds, when authenticated by the
Registrar and issued as in this Ordinance provided, the valid, binding and legal special
obligations of the Issuer according to the import thereof, and to validly pledge and assign those
funds pledged hereby to the payment of the principal of and interest on the Refunding Bonds will
be timely done and duly performed.

L.  The enactment of this Ordinance, and the execution and issuance of the
Refunding Bonds, subject to the terms thereof, will not result in any breach of, or constitute a
default under, any instrument to which the Issuer is a party or by which it may be bound or
affected.

M.  The Issuer has complied with all requirements of West Virginia law relating to
the operation of the System, the issuance of the Refunding Bonds and the refunding of the Series
1997 Bonds, Series 1998 Bonds and a portion of the Series 1999 Bonds or will have so complied
prior to issuance of any thereof.

Section 1.04. Ordinance Constitutes Contract. In consideration of the
acceptance of the Refunding Bonds by those who shall own or hold the same from time to time,
this Ordinance shall be deemed to be and shall constitute a contract between the Issuer and such
Registered Owners 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 legal Registered Owners of
any and all of such Refunding Bonds, all of which shall be of equal rank and without preference,
priority or distinction between any one Series 2010 Bond and any other Series 2010 Bond, by
reason of priority of issuance or otherwise, except as expressly provided therein and herein.
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ARTICLE II
AUTHORIZATION OF REFUNDING

Section 2.01. Authorization of Refunding. A. All Series 1997 Bonds
Outstanding as of the date of issuance of the Refunding Bonds and all unpaid interest accrued
thereon, if any, are hereby ordered to be refunded and paid in full and the pledge of Gross
Revenues in favor of the Registered Owners of the Series 1997 Bonds imposed by the Prior
Ordinance authorizing the issuance of the Series 1997 Bonds, the monies in the funds and
accounts created by the Prior Ordinances pledged to payment of the Series 1997 Bonds, and any
other funds pledged by the Prior Ordinances to payment of the Series 1997 Bonds are hereby
ordered terminated, discharged and released upon such payment to the Registered Owners of the
Series 1997 Bonds. Contemporaneously with the payment in full of the Series 1997 Bonds, the
amounts on deposit in the sinking fund, and all other funds and accounts created and maintained
on behalf of the Series 1997 Bonds, shall be released from the lien created by the Prior
Ordinance authorizing the issuance of the Series 1997 Bonds. Monies held in the Series 1997
Bonds Sinking Fund and Series 1997 Bonds Reserve Fund shall be transferred as set forth in the
Supplemental Parameters Resolution.

B.  All Series 1998 Bonds Outstanding as of the date of issuance of the Refunding
Bonds and all unpaid interest accrued thereon, if any, are hereby ordered to be refunded and paid
in full and the pledge of Gross Revenues in favor of the Registered Owners of the Series 1998
Bonds imposed by the Prior Ordinance authorizing the issuance of the Series 1998 Bonds, the
monies in the funds and accounts created by the Prior Ordinances pledged to payment of the
Series 1998 Bonds, and any other funds pledged by the Prior Ordinances to payment of the
Series 1998 Bonds are hereby ordered terminated, discharged and released upon such payment to
the Registered Owners of the Series 1998 Bonds. Contemporaneously with the payment in full
of the Series 1998 Bonds, the amounts on deposit in the sinking fund, and all other funds and
accounts created and maintained on behalf of the Series 1998 Bonds, shall be released from the
lien created by the Prior Ordinance authorizing the issuance of the Series 1998 Bonds. Monies
held in the Series 1998 Bonds Sinking Fund and Series 1998 Bonds Reserve Fund shall be
transferred as set forth in the Supplemental Parameters Resolution.

C. A portion of the Series 1999 Bonds Outstanding as of the date of issuance of
the Refunding Bonds and the prorated unpaid interest accrued thereon, if any, are hereby ordered
to be refunded and paid. At Closing, monies held in the Series 1999 Bonds Sinking Fund and
Series 1999 Bonds Reserve Fund shall be transferred as set forth in the Supplemental Parameters
Resolution. The Issuer covenants and agrees to transfer the monies remaining in the Series 1999
Bonds Reserve Account as provided in the Supplemental Resolution. The Issuer covenants and
agrees not to use the Series 1999 Bonds Reserve Account for the final payment of the Series
1999 Bonds.
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ARTICLE 111
THE BONDS

Section 3.01. Form and Payment of Bonds. No Refunding Bonds shall be issued
pursuant to this Ordinance except as provided in this Article IIl. Any Refunding Bonds issued
pursuant to this Ordinance may be issued only as fully registered Refunding Bonds without
coupons, in the denomination of $5,000 or any integral multiple thereof for any year of maturity
(or such other denominations as may be set forth in a Supplemental Resolution). All Refunding
Bonds shall be dated as of the date provided in a Supplemental Resolution applicable to such
series. All Refunding Bonds shall bear interest from the interest payment date next preceding the
date of authentication or, if authenticated after the Record Date but prior to the applicable
interest payment date or on such interest payment date, from such interest payment date or, if no
interest on such Refunding Bonds has been paid, from the date thereof; provided however, that,
if, as shown by the records of the Registrar, interest on such Refunding Bonds shall be in default,
Refunding Bonds issued in exchange for Refunding Bonds surrendered for transfer or exchange
shall bear interest from the date to which interest has been paid in full on the initial Refunding
Bonds surrendered.

The principal of and the premium, if any, on the Refunding Bonds shall be payable
in any coin or currency which, on the respective date of such payment, is legal tender for the
payment of public and private debts under the laws of the United States of America upon
surrender at the principal office of the Paying Agent. Interest on the Refunding Bonds shall be
paid by check or draft made payable and mailed to the Registered Owner thereof at his address
as it appears in the Bond Register at the close of business on the Record Date, or, if requested, in
the case of a Registered Owner of $1,000,000 or more of the Refunding Bonds, by wire transfer
to a domestic bank account specified in writing at least 5 days prior to such interest payment date
by such Registered Owner.

In the event any Refunding Bond is redeemed in part, such bond shall be
surrendered to and canceled by the Registrar, and the Issuer shall execute, and the Registrar shall
authenticate and deliver to the Registered Owner thereof, another Series 2012 Bond in the
principal amount of said Refunding Bond then Outstanding.

Section 3.02. Execution of Bonds. The Refunding Bonds shall be executed in the
name of the Issuer by the Mayor, by his or her manual or facsimile signatures, and the seal of the
Issuer shall be affixed thereto or imprinted thereon and attested by the Clerk by his or her manual
or facsimile signature; provided, that, all such signatures and the seal may be by facsimile. In
case any one or more of the officers who shall have signed or sealed any of the Refunding 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 sealed such Bonds had not ceased to
hold such office. Any Refunding 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.
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Section 3.03. Authentication and Registration. A. No Series 2012 C Bond
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Ordinance unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the form set forth in EXHIBIT A - FORM OF SERIES 2012 C BOND attached
hereto and incorporated herein by reference with respect to such respective Series 2012 C Bond,
shall have been duly manually executed by the Registrar. Any such manually executed
Certificate of Authentication and Registration upon any such Bond shall be conclusive evidence
that such Series 2012 C Bond has been authenticated, registered and delivered under this
Ordinance. The Certificate of Authentication and Registration on any Series 2012 C Bond shall
be deemed to have been executed by the Registrar if signed by an authorized officer of the
Registrar, but it shall not be necessary that the same officer sign the Certificate of Authentication
and Registration on all of the Series 2012 C Bonds issued hereunder.

B. No Series 2012 D Bond shall be valid or obligatory for any purpose or entitled
to any security or benefit under this Ordinance unless and until the Certificate of Authentication
and Registration on such Bond, substantially in the form set forth in EXHIBIT B - FORM OF
SERIES 2012 D BOND attached hereto and incorporated herein by reference with respect to
such respective Series 2012 D Bond, shall have been duly manually executed by the Registrar.
Any such manually executed Certificate of Authentication and Registration upon any such Bond
shall be conclusive evidence that such Series 2012 D Bond has been authenticated, registered
and delivered under this Ordinance. The Certificate of Authentication and Registration on any
Series 2012 D Bond shall be deemed to have been executed by the Registrar if signed by an
authorized officer of the Registrar, but it shall not be necessary that the same officer sign the
Certificate of Authentication and Registration on all of the Series 2012 D Bonds issued
hereunder.

Section 3.04. Negotiability and Registration. Subject to the requirements for
transfer set forth below, the Refunding Bonds shall be, and have all of the qualities and incidents
of, negotiable instruments under the Uniform Commercial Code of the State, and each successive
Registered Owner, in accepting any of said Refunding Bonds, shall be conclusively deemed to
have agreed that such Refunding Bonds shall be and have all of the qualities and incidents of
negotiable instruments under the Uniform Commercial Code of the State, and each successive
Holder shall further be conclusively deemed to have agreed that said Refunding Bonds shall be
incontestable in the hands of a bona fide holder for value.

So long as any of the Refunding Bonds remain Outstanding, the Registrar shall keep
and maintain books for the registration and transfer of the Refunding Bonds. The Refunding
Bonds shall be transferable only by transfer of registration upon the Bond Register by the
registered owner thereof in person or by his attorney or legal representative duly authorized in
writing, upon surrender thereof, together with a written instrument of transfer satisfactory to the
Registrar duly executed by the registered owner or such duly authorized attorney or legal
representative. Upon transfer of a Refunding Bond, there shall be issued at the option of the
Holder or the transferee another Bond or Bonds of the aggregate principal amount equal to the
unpaid amount of the transferred Bond and of the same series, interest rate and maturity of said
transferred Bond.
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Upon surrender thereof at the office of the Registrar with a written instrument of
transfer satisfactory to the Registrar and duly executed by the registered owner or his attorney or
legal representative duly authorized in writing, Refunding Bonds may at the option of the Holder
thereof be exchanged for an equal aggregate principal amount of Bonds of the same series,
maturity and interest rate, in any authorized denominations.

In all cases in which the privilege of transferring or exchanging a Series 2010 Bond
is exercised, Refunding Bonds shall be delivered in accordance with the provisions of this
Ordinance. All Refunding Bonds surrendered in any such transfer or exchange shall forthwith be
canceled by the Registrar. Transfers of Refunding Bonds, the initial exchange of Refunding
Bonds and exchanges of such Bonds in the event of partial redemption of fully registered Bonds
shall be made by the Registrar without charge to the Holder or the transferee thereof, except as
provided below. For other exchanges of Refunding Bonds, the Registrar may impose a service
charge. For every such transfer or exchange of such Bonds, the Registrar may make a charge
sufficient to reimburse its office for any tax or other governmental charge required to be paid
with respect to such transfer or exchange, and such tax or governmental charge, and such service
charge for exchange other than the initial exchange or in the event of partial redemption, shall be
paid by the person requesting such transfer or exchange as a condition precedent to the exercise
of the privilege of making such transfer or exchange. The Registrar shall not be obliged to make
any such transfer or exchange of Refunding Bonds that have been called for redemption.

Section 3.05. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Series 2010
Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may execute, in its
discretion, and the Registrar shall authenticate, register and deliver any new Bond of like series,
maturity and principal amount as the Bond so mutilated, destroyed, stolen or lost, in exchange
and upon surrender and cancellation of, such mutilated Bond, or in lieu of and substitution for
the Bond so destroyed, stolen or lost, and upon the Registered Owner furnishing the Issuer and
the Registrar proof of his ownership thereof and that said Bond has been destroyed, stolen or lost
and satisfactory indemnity and complying with such other reasonable regulations and conditions
as the Issuer or the Registrar may prescribe and paying such expenses as the Issuer or the
Registrar may incur. The name of the Registered Owner listed in the Bond Register shall
constitute proof of ownership. All Bonds so surrendered shall be submitted to and canceled by
the Registrar, and evidence of such cancellation shall be given to the Issuer. If such Bond shall
have matured or be about to mature, instead of issuing a substitute Bond the Issuer, by and
through the Registrar, may pay the same, upon being indemnified as aforesaid, and, if such Bond
be lost, stolen or destroyed, without surrender thereof.

Any such duplicate Bonds issued pursuant to this section shall constitute original,
additional contractual obligations on the part of the Issuer, whether or not the lost, stolen or
destroyed Bonds be at any time found by any one, and such duplicate Bonds shall be entitled to
equal and proportionate benefits and rights as to lien and source of and security for payment
from the revenues pledged herein with all other Bonds issued hereunder.

Section 3.06. Term Bonds. In the event Term Bonds are issued as part of the
Refunding Bonds issued pursuant to this Ordinance, the following provisions shall apply:

5626871 21



A.  The amounts to be deposited, apportioned and set apart by the Issuer from the
Revenue Fund and into the Refunding Bonds Redemption Account in accordance with
Subsection 4.03(A)(2) shall include (after credit as provided below) on the first of each month,
beginning on the first day of that month which is 13 months prior to the first mandatory
redemption date of said Term Bonds, a sum equal to 1/12th of the amount required to redeem the
principal amount of such Term Bonds which are to be redeemed as of the next ensuing
mandatory redemption date, which amounts and dates, if any, with respect to a series of Bonds
shall be set forth in the Supplemental Resolution relating thereto.

B. At its option, to be exercised on or before the 60th day next preceding any
such mandatory redemption date, the Issuer may (a) deliver to the Registrar for cancellation such
Term Bonds in any aggregate principal amount desired or (b) receive a credit in respect of its
mandatory redemption obligation for any such Term Bonds which prior to said date have been
redeemed (otherwise than pursuant to this section) and canceled by the Registrar and not
theretofore applied as a credit against any such mandatory redemption obligation. Each Term
Bond so delivered or previously redeemed shall be credited by the Registrar at 100% of the
principal amount thereof against the obligation of the Issuer on such mandatory redemption date,
and Term Bonds delivered in excess of such mandatory redemption obligation shall be credited
against future mandatory redemption obligations in the order directed by the Issuer, and the
principal amount of such Term Bonds to be redeemed pursuant to mandatory sinking fund
redemption shall be accordingly reduced.

C.  The Issuer shall on or before the 60th day next preceding each mandatory
redemption date furnish the Registrar and the Bond Commission with its certificate indicating
whether and to what extent the provisions of (a) and (b) of the preceding paragraph are to be
utilized with respect to such mandatory redemption payment and stating, in the case of the credit
provided for in (b) of the preceding paragraph, that such credit has not theretofore been applied
against any mandatory redemption obligation.

D.  After said 60th day but prior to the date on which the Registrar selects the
Term Bonds to be redeemed, the Bond Commission may use the moneys in the Refunding Bonds
Redemption Account to purchase Term Bonds at a price less than the par value thereof and
accrued interest thereon. The Bond Commission shall advise the Issuer and the Registrar of any
Term Bonds so purchased, and they shall be credited by the Registrar at 100% of the principal
amount thereof against the obligation of the Issuer on such mandatory redemption date, and any
excess shall be credited against future mandatory redemption obligations in the order directed by
the Issuer, and the principal amount of such Term Bonds to be redeemed pursuant to mandatory
sinking fund redemption shall be accordingly reduced.

E.  The Registrar shall call for redemption, in the manner provided herein, an
aggregate principal amount of such Term Bonds, at the principal amount thereof plus interest
accrued to the redemption date (interest to be paid from the Sinking Fund), as will exhaust as
nearly as practicable such Refunding Bonds Redemption Account payment designated to be
made in accordance with paragraph (A) of this section. Such redemption shall be by random
selection made on the 45th day preceding the mandatory redemption date, in such manner as may
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be determined by the Registrar. For purposes of this section, "Term Bonds" shall include any
portion of a fully registered Term Bond, in integrals of $5,000.

Section 3.07. Notice of Redemption. Unless waived by any Registered Owner of
the Bonds to be redeemed, official notice of any redemption shall be given by the Registrar on
behalf of the Issuer by mailing a copy of an official redemption notice by registered or certified
mail at least 30 days and not more than 60 days prior to the date fixed for redemption to the
applicable Bond Insurer, if any, the Original Purchaser, and the Registered Owner of the Series
2010 Bond or Bonds, as applicable, to be redeemed at the address shown on the Bond Register or
at such other address as is furnished in writing by such registered owner to the Bond Registrar.

All official notices of redemption shall be dated and shall state:
(1) The Redemption Date,

(2) The Redemption Price,

(3) If less than all outstanding Refunding Bonds are to be redeemed, the
identification (and, in the case of partial redemption, the respective principal amounts) of the
Bonds to be redeemed,

(4)  That on the Redemption Date the Redemption Price and interest accrued will
become due and payable upon each such Bond or portion thereof called for redemption, and that
interest thereon shall cease to accrue from and after said date,

(5) The place where such Bonds are to be surrendered for payment of the
Redemption Price, which place of payment shall be the principal office of the Registrar, and

(6)  Such other information, if any, as shall be required for DTC-eligible Bonds.

Prior to any redemption date, the Issuer shall deposit with the Registrar an amount
of money sufficient to pay the redemption price of all the Refunding Bonds or portions of such
Bonds which are to be redeemed on that date.

Official notice of redemption having been given as aforesaid, the Refunding Bonds
or portions of such Bonds so to be redeemed shall, on the Redemption Date, become due and
payable at the Redemption Price therein specified, and from and after such date (unless the Issuer
shall default in the payment of the redemption price) such Refunding Bonds or portions of such
Bonds shall cease to bear interest. Upon surrender of such Bonds for redemption in accordance
with said notice, such Bonds shall be paid by the Registrar at the Redemption Price. Installments
of interest due on or prior to the Redemption Date shall be payable as herein provided for
payment of interest. Upon surrender for any partial redemption of any Bond, there shall be
prepared for the registered owner a new Bond or Bonds of the same maturity in the amount of
the unpaid principal. All Bonds which have been redeemed shall be canceled and destroyed by
the Bond Registrar and shall not be reissued.
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Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of Refunding Bonds, and failure to mail
such notice shall not affect the validity of proceedings for the redemption of any portion of
Bonds for which there was no such failure.

Section 3.08. Persons Treated as Owners. The Issuer, the Registrar and any agent
of the Issuer or the Registrar may treat the person in whose name any Bond is registered as the
owner of such Bond for the purpose of receiving payment of the principal of, and interest on,
such Bond and (except as provided in Section 6.18) for all other purposes, whether or not such
Bond is overdue.

Section 3.09. Temporary Bonds. Until Bonds of any series in definitive form are
ready for delivery, the Issuer may execute and the Registrar shall authenticate, register, if
applicable, and deliver, subject to the same provisions, limitations and conditions set forth in this
Article I, one or more printed, lithographed or typewritten Bonds in temporary form,
substantially in the form of the definitive Bonds of such series, with appropriate omissions,
variations and insertions, and in authorized denominations. Until exchanged for Bonds in
definitive form, such Bonds in temporary form shall be entitled to the lien and benefit created
under this Ordinance. Upon the presentation and surrender of any Bond in temporary form, the
Issuer shall, without unreasonable delay, prepare, execute and deliver to the Registrar, and the
Registrar shall authenticate, register, if applicable, and deliver, in exchange therefore, a Bond or
Bonds in definitive form. Such exchange shall be made by the Registrar without making any
charge therefore to the Holder of such Bond in temporary form.

Section 3.10. Authorization of Bonds. A. For the purposes of (i) paying in
full the entire outstanding principal of and all accrued interest on the Series 1998 Bonds, and (ii)
funding the Series 2012 C Bonds Reserve Account; and (iii) paying costs of issuance of the
Series 2012 C Bonds and related costs, there shall be issued the Series 2012 C Bonds of the
Issuer, in an aggregate principal amount of not more than $10,000,000. The Series 2012 C
Bonds shall be designated the “City of Fairmont (West Virginia) Water Refunding Revenue
Bonds, Series 2012 C (Bank Qualified)" and shall be issued in fully registered form, in
denominations of $5,000 or any integral multiple thereof for any year of maturity (or such other
denominations as may be set forth in the Supplemental Resolution), not exceeding the aggregate
principal amount of Series 2012 C Bonds maturing in the year of maturity for which the
denomination is to be specified. The Series 2012 C Bonds shall be numbered from CR-1
consecutively upward. The Series 2012 C Bonds shall be dated; shall be in such aggregate
principal amount; shall bear interest at such rate or rates, not exceeding the then legally
permissible rate, payable semiannually on such dates; shall mature on such dates and in such
amounts; shall be subject to such mandatory and optional redemption provisions; and shall have
such other terms, all as the Issuer shall prescribe herein and in the Supplemental Resolution.

B. For the purposes of (i) paying in full the entire outstanding principal of
and all accrued interest on the Series 1997 Bonds; (ii) paying a portion of the outstanding
principal of and the prorated accrued interest on the Series 1999 Bonds; (iii) funding the Series
2012 D Bonds Reserve Account; and (iv) paying costs of issuance of the Series 2012 C Bonds
and the Series 2012 D Bonds and related costs, there shall be issued the Series 2012 D Bonds of
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the Issuer, in an aggregate principal amount of not more than $30,000,000. The Series 2012 D
Bonds (Non Bank Qualified) shall be designated the “City of Fairmont (West Virginia) Water
Refunding Revenue Bonds, Series 2012 D (Non Bank Qualified)" and shall be issued in fully
registered form, in denominations of $5,000 or any integral multiple thereof for any year of
maturity (or such other denominations as may be set forth in the Supplemental Resolution), not
exceeding the aggregate principal amount of Series 2012 D Bonds maturing in the year of
maturity for which the denomination is to be specified. The Series 2012 D Bonds shall be
numbered from DR-1 consecutively upward. The Series 2012 D Bonds shall be dated; shall be
in such aggregate principal amount; shall bear interest at such rate or rates, not exceeding the
then legally permissible rate, payable semiannually on such dates; shall mature on such dates and
in such amounts; shall be subject to such mandatory and optional redemption provisions; and
shall have such other terms, all as the Issuer shall prescribe herein and in the Supplemental
Resolution.

Section 3.11. Book Entry System for Refunding Bonds. The Refunding Bonds (if
purchased by the Original Purchaser) shall initially be issued in the form of one fully-registered
bond for the aggregate principal amount of the Refunding Bonds of each maturity, and shall be
registered in the name of Cede & Co., as nominee of DTC. Notwithstanding anything herein to
the contrary contained, so long as the Refunding Bonds are so issued and registered, DTC (or its
nominee) shall be treated as the sole Registered Owner for all purposes hereunder. Each Bond
shall bear a legend substantially to the following effect "Except as otherwise provided in the
Ordinance, this global bond may be transferred, in whole but not in part, only to another nominee
of DTC (as defined in the Ordinance) or to a successor of DTC or to a nominee of a successor of
DTC. Unless this certificate is presented by an authorized representative of DTC, to the Issuer or
its agent for registration of transfer, exchange, or payment, and any certificate issued is
registered in the name of Cede & Co. or in such other name as is requested by an authorized
representative of DTC (and any payment is made to Cede & Co. or to such other entity as is
requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
inasmuch as the Registered Owner hereof, Cede & Co., has an interest herein."

With respect to Refunding Bonds registered in the records of the Registrar in the
name of Cede & Co., as nominee of DTC, the Issuer and the Paying Agent shall have no
responsibility or obligation to any other participant in DTC or to any Person on behalf of whom
such a participant in DTC holds a beneficial interest in the Refunding Bonds. Without limiting
the immediately preceding sentence, the Issuer and the Paying Agent shall have no responsibility
or obligation with respect to (i) the accuracy of the records of DTC, Cede & Co. or any other
participant in DTC with respect to any beneficial ownership interest in any Bond, (ii) the
delivery to any other participant in DTC or any other Person, other than a Registered Owner, as
shown in the records of the Registrar, of any notice with respect to any Refunding Bonds,
including without limitation any notice of redemption, tender, purchase or any event which
would or could give rise to a tender or purchase right or option with respect to any Bond, (iii) the
payment to any other participant in DTC or any other Person, other than a Registered Owner, as
shown in the records of the Registrar, of any amount with respect to principal of, premium, if
any, or interest on, any Bond, or (iv) any consent given by DTC as Registered Owner.
Notwithstanding any other provision of this Ordinance to the contrary, the Issuer and the Paying
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Agent shall be entitled to treat and consider the Person in whose name each Bond is registered in
the records of the Registrar as the absolute owner of such Bond for the purpose of payment of
principal, premium, if any, and interest with respect to such Bond, for the purpose of giving
notices of redemption, sale, purchase or any event which would or could give rise to a sale or
purchase right or option with respect to any Bond for the purpose of making payment of any
purchase price of such Bond, for the purpose of registering transfers with respect to such Bond,
and for all other purposes whatsoever. The Issuer and Paying Agent shall pay all principal of,
premium, if any, and interest on the Refunding Bonds and the purchase price of any Bond only
to or upon the order of the respective Registered Owners, as shown in the records of the
Registrar as provided in this Ordinance, or their respective attorneys or legal representatives duly
authorized in writing, and all such payments shall be valid and effective to fully satisfy and
discharge the Issuer's obligations with respect to payment of principal of, premium, if any, and
interest on the Refunding Bonds to the extent of the sum or sums so paid. No Person other than
a Registered Owner, as shown in the records of the Registrar, shall receive a Bond certificate
evidencing the obligation of the Issuer to make payments of principal, premium, if any, and
interest pursuant to this Ordinance.

The Registered Owners have no right to a depository for the Refunding Bonds. The
Issuer may remove DTC or any successor thereto for any reason at any time. In such event or in
the event DTC shall notify the Issuer that DTC is discontinuing its book-entry system for the
Refunding Bonds, the Issuer shall (i) appoint a successor securities depository, qualified to act as
such under Section 17(a) of the Securities Exchange Act, notify DTC of the appointment of such
successor securities depository and transfer one or more separate Bond certificates to such
successor securities depository or (ii) notify DTC of the availability through the DTC of Bond
certificates and transfer one or more separate Bond certificates to other participants or beneficial
owners as DTC may direct. In such event, the Refunding Bonds shall no longer be restricted to
being registered in the records of the Registrar in the name of Cede & Co., as nominee, but may
be registered in the name of the successor securities depository, or its nominee, or in whatever
name or names other participants in DTC receiving Refunding Bonds shall designate, in
accordance with the provisions of this Ordinance. The provisions of this Section applicable to
DTC shall apply, mutatis mutandis, to any successor depository performing the same functions
hereunder as DTC.

The Issuer represents hereby that it has executed a Letter of Representations, the
terms of which are applicable to the issuance of the Refunding Bonds hereunder. Such Letter of
Representations is for the purpose of effectuating the Book-Entry Only System only and shall not
be deemed to amend, supersede or supplement the terms of this Ordinance which are intended to
be complete without reference to the Letter of Representations. In the event of any conflict
between the terms of the Letter of Representations and the terms of this Ordinance, the terms of
this Ordinance shall control. DTC may exercise the rights of a Registered Owner hereunder only
in accordance with the terms hereof applicable to the exercise of such rights.

Section 3.12. Delivery of Refunding Bonds. The Issuer shall execute and deliver
the Refunding Bonds to the Registrar, and the Registrar shall authenticate, register and deliver
the Refunding Bonds to the Original Purchaser upon receipt of the documents set forth below:
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(1)  If not registered in the name of DTC or its nominee, a list
of the names in which the Refunding Bonds are to be registered upon
original issuance, together with such taxpayer identification and other
information as the Registrar may reasonably require;

(2) A request and authorization to the Registrar on behalf of
the Issuer, signed by an Authorized Officer, to authenticate and
deliver the Refunding Bonds to DTC for the benefit of the Original

Purchaser;

(3)  Copies of this Ordinance and the Supplemental Resolution
certified by the Clerk;

(4) The unqualified approving opinion of Bond Counsel
regarding the Refunding Bonds; and

(5) A copy of such other documents and certificates as the
Original Purchaser may reasonably require.

Section 3.13. Form of Series 2012 C Bonds. A. The definitive Series 2012 C
Bonds shall be in substantially the form set forth in EXHIBIT A — FORM OF SERIES 2012 C
BOND attached hereto and incorporated herein by reference, with such necessary and
appropriate omissions, insertions and variations as are approved by those officers executing such
Series 2012 C Bonds on behalf of the Issuer and execution thereof by such officers shall
constitute conclusive evidence of such approval, and the definitive Series 2012 C Bonds shall
have the form of the opinion of Steptoe & Johnson PLLC, as Bond Counsel, attached thereto or
printed on the reverse thereof.

B.  The definitive Series 2012 D Bonds shall be in substantially the form set forth
in EXHIBIT B — FORM OF SERIES 2012 D BOND attached hereto and incorporated herein by
reference, with such necessary and appropriate omissions, insertions and variations as are
approved by those officers executing such Series 2012 D Bonds on behalf of the Issuer and
execution thereof by such officers shall constitute conclusive evidence of such approval, and the
definitive Series 2012 D Bonds shall have the form of the opinion of Steptoe & Johnson PLLC,
as Bond Counsel, attached thereto or printed on the reverse thereof.

Section 3.14. Disposition of Proceeds of Refunding Bonds. Upon the issuance and
delivery of the Refunding Bonds, the Issuer shall forthwith deposit the proceeds thereof as
follows:

1. All interest accrued on Series 2012 C Bonds from the date thereof to the date
of delivery thereof shall be deposited in the Series 2012 C Bonds Sinking Fund and applied to
payment of interest on the Series 2012 C Bonds at the first interest payment date.

[
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2. All interest accrued on Series 2012 D Bonds from the date thereof to the date
of delivery thereof shall be deposited in the Series 2012 D Bonds Sinking Fund and applied to
payment of interest on the Series 2012 D Bonds at the first interest payment date.

3. An amount of the proceeds of the Series 2012 C Bonds equal to the amount, if
any, set forth in the Supplemental Resolution shall be remitted to the Commission for deposit in
the Series 2012 C Bonds Reserve Account.

4. An amount of the proceeds of the Series 2012 D Bonds equal to the amount, if
any, set forth in the Supplemental Resolution shall be remitted to the Commission for deposit in
the Series 2012 D Bonds Reserve Account.

5. An amount of the proceeds of the Series 2012 D Bonds equal to the entire
outstanding principal of and all accrued interest on the Series 1997 Bonds, less the amounts
transferred from the Series 1997 Bonds Sinking Fund and Series 1997 Bonds Reserve Fund, if
any, as set forth in the Supplemental Resolution shall be remitted to the Bond Commission to
pay the Series 1997 Bonds in full.

6. An amount of the proceeds of the Series 2012 C Bonds equal to the entire
outstanding principal of and all accrued interest on the Series 1998 Bonds, less the amounts
transferred from the Series 1998 Bonds Sinking Fund and Series 1998 Bonds Reserve Fund, if
any, as set forth in the Supplemental Resolution shall be remitted to the Bond Commission to
pay the Series 1998 Bonds in full.

7. An amount of the proceeds of the Series 2012 D Bonds equal to a portion of
the principal of and the prorated accrued interest on the Series 1999 Bonds, less the amounts
transferred from the Series 1999 Bonds Sinking Fund and Series 1999 Bonds Reserve Fund, if
any, as set forth in the Supplemental Resolution shall be remitted to the Bond Commission to
pay a portion of the Series 1999 Bonds.

8. An amount of Series 2012 D Bond proceeds which, together with other
monies or securities deposited therein, shall be equal to the Costs of Issuance of the Series 2012
C Bonds and the Series 2012 D Bonds shall be deposited with the Depository Bank in the Costs
of Issuance Fund and shall be drawn out, used and applied by the Issuer solely to pay costs of
issuance of the Series 2012 C Bonds and the Series 2012 D Bonds at the written direction of the
Issuer. Monies not to be applied immediately to pay such costs of issuance may be invested in
accordance with this Ordinance, subject however, to applicable yield restrictions as may be in
effect under the Code. If for any reason such proceeds, or any part thereof, are not necessary for,
or are not applied to such purpose within 120 days following the Closing Date for the Series
2012 C Bonds and the Series 2012 D Bonds, such unapplied proceeds shall be transferred by the
Issuer to the Series 2012 D Bonds Sinking Fund established in Section 4.02 hereof and applied to
the next ensuing payment of interest on the Series 2012 D Bonds. All such proceeds shall
constitute a trust fund for such purposes, and there hereby is created a lien upon such monies
until so applied in favor of the Holders of the Series 2012 D Bonds from which such proceeds
are derived.
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ARTICLE 1V
SYSTEM REVENUES; FUNDS AND ACCOUNTS

Section 4.01. Establishment of Funds and Accounts with Depository Bank.
Pursuant to this Article IV, the following special funds are created with (or continued if
previously established by the Prior Ordinances), and shall be held by, the Depository Bank,
segregated from all other funds and accounts of the Depository Bank or the Issuer and from each
other and used solely for the purposes provided herein:

(1) Revenue Fund (established by the Prior Ordinances);

(2) Renewal and Replacement Fund (established by the Prior
Ordinances);

(3) Refunding Bonds Costs of Issuance Fund; and
(4) Rebate Fund.

Section 4.02. Establishment of Funds and Accounts with Bond Commission.
Pursuant to this Article IV, the following special funds and accounts are hereby established (or
continued if previously established by the Prior Ordinances) with and shall be held by the Bond
Commission, separate and apart from all other funds or accounts of the Bond Commission or the
Issuer and from each other and used solely for the purposes provided herein:

(1) Series 1999 Bonds Sinking Fund (established by Prior Ordinance);

(2) Series 1999 Reserve Account (established by Prior Ordinance);

(3) Series 1999 Bonds Redemption Account (established by Prior Ordinance);
(4) Series 2008 A Bonds Sinking Fund (established by Prior Ordinance);

(5) Series 2008 A Bonds Reserve Account (established by Prior Ordinance);
(6) Series 2010 A Bonds Sinking Fund (established by Prior Ordinance);

(7)  Series 2010 A Bonds Reserve Account (established by Prior Ordinance);
(8) Series 2010 B Bonds Sinking Fund (established by Prior Ordinance);

(9)  Series 2010 B Bonds Reserve Account (established by Prior Ordinance);
(10) Series 2010 C Bonds Sinking Fund (established by Prior Ordinance);

(11) Series 2010 C Bonds Reserve Account (established by Prior Ordinance);
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(12) Series 2010 D Bonds Sinking Fund (established by Prior Ordinance);
(13) Series 2010 D Bonds Reserve Account (established by Prior Ordinance);
(14) Series 2012 C Bonds Sinking Fund;
(a) Within the Series 2012 C Bonds Sinking Fund:
() Series 2012 C Bonds Reserve Account; and
(i1) Series 2012 C Bonds Redemption Account.
(15)  Series 2012 D Bonds Sinking Fund;
(a) Within the Series 2012 D Bonds Sinking Fund:
(i) Series 2012 D Bonds Reserve Account; and

(i1) Series 2012 D Bonds Redemption Account

Section 4.03. System Revenues and Application Thereof. So long as any of the

Refunding Bonds shall be Outstanding and unpaid, the Issuer covenants as follows:

A. The entire Gross Revenues derived from the operation of the System
and all parts thereof shall be deposited by the Issuer in the Revenue Fund. The Revenue Fund
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
remaining on deposit in the Revenue Fund shall be disposed of only in the following manner and

order of priority:

5626871

(1)  The Issuer shall first, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Bond Commission (i) the amounts required by the Prior
Ordinances to pay the interest on the Series 2010 C Bonds and the
Outstanding Series 1999 Bonds; (ii) commencing 7 months prior to
the first interest payment date of the Series 2012 C Bonds, for
deposit in the Series 2012 C Bonds Sinking Fund, a sum equal to
1/6th of the amount of interest which will become due on the
Series 2012 C Bonds on the next ensuing semiannual interest
payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 2012 C Bonds
Sinking Fund and the next ensuing semiannual interest payment
date 1s more or less than 7 months, then such monthly payments
shall be decreased or increased proportionately to provide, 1 month
prior to the next ensuing semiannual interest payment date, the
required amount of interest coming due on such date; provided
further that, the initial amount required to be transferred from the
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Revenue Fund and deposited in the Series 2012 C Bonds Sinking
Fund shall be reduced by the amount of accrued interest on the
Series 2012 C Bonds deposited therein, and subsequent amounts
required to be transferred from the Revenue Fund and deposited in
the Series 2012 C Bonds Sinking Fund shall be reduced by the
amount of any earnings credited to the Series 2012 C Bonds
Sinking Fund; and (iii) commencing 7 months prior to the first
interest payment date of the Series 2012 D Bonds, for deposit in
the Series 2012 D Bonds Sinking Fund, a sum equal to 1/6th of the
amount of interest which will become due on the Series 2012 D
Bonds on the next ensuing semiannual interest payment date;
provided that, in the event the period to elapse between the date of
such initial deposit in the Series 2012 D Bonds Sinking Fund and
the next ensuing semiannual interest payment date is more or less
than 7 months, then such monthly payments shall be decreased or
increased proportionately to provide, 1 month prior to the next
ensuing semiannual interest payment date, the required amount of
interest coming due on such date; provided further that, the initial
amount required to be transferred from the Revenue Fund and
deposited in the Series 2012 D Bonds Sinking Fund shall be
reduced by the amount of accrued interest on the Series 2012 D
Bonds deposited therein, and subsequent amounts required to be
transferred from the Revenue Fund and deposited in the Series
2012 D Bonds Sinking Fund shall be reduced by the amount of any
earnings credited to the Series 2012 D Bonds Sinking Fund.

(2)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Bond Commission (i) the amounts required by the Prior
Ordinances to pay the principal of the Prior Bonds; (ii)
commencing 13 months prior to the first principal payment date or
mandatory Redemption Date of the Series 2012 C Bonds, for
deposit in the Series 2012 C Bonds Sinking Fund and in the
Series 2012 C Bonds Redemption Account therein in the case of
the Term Bonds which are to be redeemed, a sum equal to 1/12th
of the amount (or 1/6th of the amount if the Series 2012 C Bonds
mature semiannually rather than annually) of principal which will
mature or be redeemed and become due on the Series 2012 C
Bonds on the next ensuing principal payment date or mandatory
Redemption Date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 2012 C Bonds
Sinking Fund and the next ensuing principal payment date or
mandatory Redemption Date is more or less than 13 months (or
7 months if the Series 2012 C Bonds mature semiannually rather
than annually), then such monthly payments shall be decreased or
increased proportionately to provide, 1 month prior to the next
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ensuing principal payment date or mandatory Redemption Date,
the required amount of principal coming due on such date, and
provided further, that the amount of such deposits shall be reduced
by the amount of any earnings credited to the Series 2012 C Bonds
Sinking Fund and not previously credited pursuant to the preceding
paragraph; and (iii) commencing 13 months prior to the first
principal payment date or mandatory Redemption Date of the
Series 2012 D Bonds, for deposit in the Series 2012 D Bonds
Sinking Fund and in the Series 2012 D Bonds Redemption
Account therein in the case of the Term Bonds which are to be
redeemed, a sum equal to 1/12th of the amount (or 1/6th of the
amount if the Series 2012 D Bonds mature semiannually rather
than annually) of principal which will mature or be redeemed and
become due on the Series 2012 D Bonds on the next ensuing
principal payment date or mandatory Redemption Date; provided
that, in the event the period to elapse between the date of such
initial deposit in the Series 2012 D Bonds Sinking Fund and the
next ensuing principal payment date or mandatory Redemption
Date is more or less than 13 months (or 7 months if the Series 2012
D Bonds mature semiannually rather than annually), then such
monthly payments shall be decreased or increased proportionately
to provide, 1 month prior to the next ensuing principal payment
date or mandatory Redemption Date, the required amount of
principal coming due on such date, and provided further, that the
amount of such deposits shall be reduced by the amount of any
earnings credited to the Series 2012 D Bonds Sinking Fund and not
previously credited pursuant to the preceding paragraph.

Moneys in the Series 2012 C Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Series 2012 C Bonds, whether by maturity or
redemption prior to maturity. Moneys on deposit in the Series 2012 C Bonds Reserve Account
shall be used only for the purpose of paying principal of and interest on the Series 2012 C Bonds
when the funds on deposit in the Series 2012 C Bonds Sinking Fund are insufficient therefore,
and for no other purpose. Pending such use, such moneys shall be invested in accordance with
Article V.

Moneys in the Series 2012 D Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Series 2012 D Bonds, whether by maturity or
redemption prior to maturity. Moneys on deposit in the Series 2012 D Bonds Reserve Account
shall be used only for the purpose of paying principal of and interest on the Series 2012 D Bonds
when the funds on deposit in the Series 2012 D Bonds Sinking Fund are insufficient therefore,
and for no other purpose. Pending such use, such moneys shall be invested in accordance with
Article V.
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The Issuer shall not be required to make any further payments into the Series 2012
C Bonds Sinking Fund when the aggregate amount of funds therein, including the Series 2012
C Bonds Reserve Account therein, is at least equal to the aggregate principal amount of
Series 2012 C Bonds then Outstanding, plus the amount of interest due or thereafter to become
due on such Bonds then Outstanding.

The Issuer shall not be required to make any further payments into the Series 2012
D Bonds Sinking Fund when the aggregate amount of funds therein, including the Series 2012
D Bonds Reserve Account therein, is at least equal to the aggregate principal amount of
Series 2012 D Bonds then Outstanding, plus the amount of interest due or thereafter to become
due on such Bonds then Outstanding.

As and when additional Bonds ranking on a parity with the Refunding Bonds are
issued, provision shall be made for additional deposits 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 account in an amount equal to
the requirement thereof.

The payments into the Series 2012 C Bonds Sinking Fund and Series 2012 D Bonds
Sinking Fund shall be made on the first day of each month, except that, when the first day of any
month shall be a Saturday, Sunday or legal holiday, then such payments shall be made on the
next succeeding Business Day, 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 Ordinance.

(3) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Bond Commission (i) for deposit in the Reserve Accounts of the
Prior Bonds the amounts required by the Prior Ordinances; (ii)
commencing 13 months prior to the first date of payment of
principal of the Series 2012 C Bonds, if not fully funded upon
issuance of the Series 2012 C Bonds, for deposit in the Series 2012
C Bonds Reserve Account, an amount equal to 1/120th of the
Series 2012 C Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 2012 C 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 2012 C Bonds Reserve Requirement, and thereafter the
Issuer shall deposit in the Series 2012 C Bonds Reserve Account,
an amount sufficient to remedy any decrease in value of the
Series 2012 C Bonds Reserve Account below the Series 2012 C
Bonds Reserve Requirement or any withdrawal from the
Series 2012 C Bonds Reserve Account, beginning with the first
full calendar month following the date on which (a) the valuation
of investments in the Series 2012 C Bonds Reserve Account results
in a determination that the amount of moneys and the value of the
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Qualified Investments deposited to the credit of the Series 2012 C
Bonds Reserve Account is less than the Series 2012 C Bonds
Reserve Requirement, or (b) any amount is withdrawn from the
Series 2012 C Bonds Reserve Account for deposit into the
Series 2012 C Bonds Sinking Fund. To the extent Gross Revenues
and any other legally available funds are available therefore, the
amount so deposited shall be used to restore the amount of moneys
on deposit in the Series 2012 C Bonds Reserve Account to an
amount equal to the Series 2012 C Bonds Reserve Requirement to
the full extent that such Gross Revenues are available; provided
however, that if the shortfall in the Series 2012 C Bonds Reserve
Account is due to a decrease in value of investments therein, such
shortfall shall be replenished by not less than 6 equal monthly
payments, and if such shortfall is due to a withdrawal from the
Series 2012 C Bonds Reserve Account, such shortfall shall be
replenished by not less than 12 equal monthly payments, and
provided further, that no payments shall be required to be made
into the Series 2012 C Bonds Reserve Account whenever and as
long as the amount on deposit therein shall be equal to the
Series 2012 C Bonds Reserve Requirement; and (iii) commencing
13 months prior to the first date of payment of principal of the
Series 2012 D Bonds, if not fully funded upon issuance of the
Series 2012 D Bonds, for deposit in the Series 2012 D Bonds
Reserve Account, an amount equal to 1/120th of the Series 2012 D
Bonds Reserve Requirement; provided that, no further payments
shall be made into the Series 2012 D 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 2012
D Bonds Reserve Requirement, and thereafter the Issuer shall
deposit in the Series 2012 D Bonds Reserve Account, an amount
sufficient to remedy any decrease in value of the Series 2012 D
Bonds Reserve Account below the Series 2012 D Bonds Reserve
Requirement or any withdrawal from the Series 2012 D Bonds
Reserve Account, beginning with the first full calendar month
following the date on which (a) the valuation of investments in the
Series 2012 D Bonds Reserve Account results in a determination
that the amount of moneys and the value of the Qualified
Investments deposited to the credit of the Series 2012 D Bonds
Reserve Account is less than the Series 2012 D Bonds Reserve
Requirement, or (b) any amount is withdrawn from the Series 2012
D Bonds Reserve Account for deposit into the Series 2012 D
Bonds Sinking Fund. To the extent Gross Revenues and any other
legally available funds are available therefore, the amount so
deposited shall be used to restore the amount of moneys on deposit
in the Series 2012 D Bonds Reserve Account to an amount equal to
the Series 2012 D Bonds Reserve Requirement to the full extent
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that such Gross Revenues are available; provided however, that if
the shortfall in the Series 2012 D Bonds Reserve Account is due to
a decrease in value of investments therein, such shortfall shall be
replenished by not less than 6 equal monthly payments, and if such
shortfall is due to a withdrawal from the Series 2012 D Bonds
Reserve Account, such shortfall shall be replenished by not less
than 12 equal monthly payments, and provided further, that no
payments shall be required to be made into the Series 2012 D
Bonds Reserve Account whenever and as long as the amount on
deposit therein shall be equal to the Series 2012 D Bonds Reserve
Requirement.

Amounts in the Series 2012 C Bonds Reserve Account shall be used only for the
purpose of making payments of principal of and interest on the Series 2012 C Bonds when due,
when amounts in the Series 2012 C Bonds Sinking Fund are insufficient therefore and for no
other purpose.

Amounts in the Series 2012 D Bonds Reserve Account shall be used only for the
purpose of making payments of principal of and interest on the Series 2012 D Bonds when due,
when amounts in the Series 2012 D Bonds Sinking Fund are insufficient therefore and for no
other purpose.

(4)  The Issuer shall next, each month, pay from the Revenue
Fund the current Operating Expenses of the System.

(5) The Issuer shall next, on the first day of each month,
transfer from the monies remaining in the Revenue Fund and remit
to the Depository Bank for deposit in the Renewal and
Replacement Fund (as previously set forth in the Prior Ordinances
and not in addition thereto), a sum 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. Subject to the restrictions
contained in the Prior Ordinances, so long as the Prior Bonds are
outstanding, withdrawals and disbursements may be made from the
Renewal and Replacement Fund for replacements, emergency
repairs, or improvements or extensions to the System; provided,
that any deficiency 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 monies from the Renewal and
Replacement Fund.

5626871 35



(6) If on any monthly payment date the revenues of the
System are insufficient to make the required deposits in any of the
funds and accounts as hereinabove provided, the deficiency shall
be made up on the next ensuing payment dates by payments in
addition to the payments which are otherwise required to be made
into the funds on such ensuing payment dates.

(7)  The Issuer may next, each month, after making the above
required transfers of moneys from the Revenue Fund, apply any
remaining revenues ("Surplus Revenues") to payment of debt
service on any other subordinate bonds, notes, certificates or other
obligations of the System. Any Surplus Revenues then remaining
in the Revenue Fund may be used for any lawful purpose of the
System.

B.  The Bond Commission is hereby designated as the fiscal agent for the
administration of the Sinking Funds created or continued hereunder, and all amounts required for
said Sinking Funds shall be remitted to the Bond Commission from said Revenue Fund and from
the proceeds of the sale of the Bonds, by the Issuer at the times and as otherwise provided herein.
All remittances made by the Issuer to the Bond Commission shall clearly identify the fund or
account into which each amount is to be deposited. Notwithstanding the foregoing, however, the
Bond Commission shall deposit all remittances in the fund or account in the priority established
by this Ordinance.

C.  If on any monthly payment date the Gross 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.

D.  Principal and interest payments, and any payments made for the purpose of
funding the Reserve Accounts, shall be made on a parity basis and prorated, with respect to the
Prior Bonds, the Refunding Bonds and any parity Bonds hereinafter issued, in accordance with
the respective principal amounts of each such series of Bonds then Outstanding, if less than the
full amount required hereby.

ARTICLE V
INVESTMENTS; NON-ARBITRAGE
REBATES AND CONTINUING DISCLOSURE CERTIFICATE

Section 5.01. Investments. The Issuer shall invest and reinvest, and shall instruct
the Bond Commission and the Depository Bank to invest and reinvest, any moneys held as a part
of the funds and accounts created by this Ordinance in Qualified Investments to the fullest extent
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possible under applicable laws, this Ordinance, the need for such moneys for the purposes set
forth herein and the specific restrictions and provisions set forth in this section.

Except as provided below, 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 Issuer 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
Issuer may make any and all investments permitted by this section through the bond department
of the Depository Bank. The Depository Bank shall not be responsible for any losses from such
investments, other than for its own negligence or willful misconduct.

The following specific provisions shall apply with respect to any investments made
under this section:

(A) Qualified Investments acquired for the Renewal and Replacement Fund or any
Reserve Account shall mature or be subject to retirement at the option of the holder within not
more than 3 years from the date of such investment.

(B) The Issuer shall, or shall cause the Bond Commission to, semiannually
transfer from each Reserve Account to the corresponding Sinking Fund any earnings on the
moneys deposited therein and any other funds in excess of the applicable Reserve Account
Requirement; provided, however, that there shall at all times remain on deposit in each Reserve
Account an amount at least equal to the applicable Reserve Account Requirement.

(C) In computing the amount in any fund or account, Qualified Investments shall
be valued at the lower of the cost or the market price, exclusive of accrued interest. Valuation of
all funds and accounts shall occur annually, except in the event of a withdrawal from a Reserve
Account, whereupon it shall be valued immediately after such withdrawal. If amounts on deposit
in a Reserve Account shall, at any time, be less than the applicable Reserve Requirement, the
applicable Bond Insurer, if any, shall be notified immediately of such deficiency, and such
deficiency shall be made up from the first available Gross Revenues after required deposits to the
applicable Sinking Fund and otherwise in accordance with Section 4.03(3).

(D) All amounts representing accrued interest shall be held by the Bond
Commission, pledged solely to the payment of interest on the Bonds and invested only in
Government Obligations maturing at such times and in such amounts as are necessary to match
the interest payments to which they are pledged.

(E) Notwithstanding the foregoing, all moneys deposited in any Sinking Fund
may be invested by the Bond Commission in the West Virginia "consolidated fund" managed by
the West Virginia Board of Treasury Investments pursuant to Chapter 12, Article 6C of the Code
of West Virginia, 1931, as amended.
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Section 5.02. Arbitrage. The Issuer covenants that (1) it will restrict the use of the
proceeds of the Refunding Bonds in such manner and to such extent as may be necessary, so that
such Refunding Bonds will not constitute "arbitrage bonds" under Section 148 of the Code and
Regulations prescribed thereunder, and (i1) it will take all actions that may be required of it
(including, without implied limitation, the timely filing of a Federal information return with
respect to such Bonds) so that the interest on the Refunding Bonds will be and remain excluded
from gross income for Federal income tax purposes, and will not take any actions which would
adversely affect such exclusion.

Section 5.03. Tax Certificate, Rebates, and Rebate Fund. The Issuer shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by nationally
recognized bond counsel or tax counsel relating to payment of arbitrage rebate and other tax
matters as a condition to issuance of any series of Bonds. In addition, the Issuer covenants to
comply with all Regulations from time to time in effect and applicable to the Refunding Bonds
as may be necessary in order to fully comply with Section 148(f) of the Code, and covenants to
take such actions, and refrain from taking such actions, as may be necessary to fully comply with
such Section 148(%) of the Code and such Regulations, regardless of whether such actions may be
contrary to any of the provisions of this Ordinance.

The Issuer shall calculate, annually, the rebatable arbitrage, determined in
accordance with Section 148(f) of the Code. Upon completion of each such annual calculation,
the Issuer shall deposit, or cause to be deposited, in the Rebate Fund such sums as are necessary
to cause the aggregate amount on deposit in the Rebate Fund to equal the sum determined to be
subject to rebate to the United States, which, notwithstanding anything herein to the contrary,
shall be paid from investment earnings on the underlying fund or account established hereunder
and on which such rebatable arbitrage was earned or from other lawfully available sources.
Notwithstanding anything herein to the contrary, the Rebate Fund shall be held free and clear of
any lien or pledge hereunder and used only for payment of rebatable arbitrage to the
United States. The Issuer shall pay, or cause to be paid, to the United States, from the Rebate
Fund, the rebatable arbitrage in accordance with Section 148(f) of the Code and such
Regulations. In the event that there are any amounts remaining in the Rebate Fund following all
such payments required by the preceding sentence, the Depository Bank shall pay said amounts
to the Issuer to be used for any lawful purpose of the System. The Issuer shall remit payments to
the United States in the time and at the address prescribed by the Regulations as the same may be
in time to time in effect with such reports and statements as may be prescribed by such
Regulations. In the event that, for any reason, amounts in the Rebate Fund are insufficient to
make the payments to the United States which are required, the Issuer shall assure that such
payments are made by the Issuer to the United States, on a timely basis, from any funds lawfully
available therefore. The Issuer at its expense, may provide for the employment of independent
attorneys, accountants or consultants compensated on such reasonable basis as the Issuer may
deem appropriate in order to assure compliance with this Section 5.03. The Issuer shall keep and
retain, or cause to be kept and retained, records of the determinations made pursuant to this
Section 5.03 in accordance with the requirements of Section 148(f) of the Code and such
Regulations. In the event the Issuer fails to make such rebates as required, the Issuer shall pay
any and all penalties and other amounts, from lawfully available sources, and obtain a waiver
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from the Internal Revenue Service, if necessary, in order to maintain the exclusion of interest on
the Bonds from gross income for federal income tax purposes.

Section 5.04. Continuing Disclosure Certificate. The Issuer shall deliver a
continuing disclosure certificate in form acceptable to the Original Purchaser sufficient to ensure
compliance with SEC Rule 15¢2-12, as it may be amended from time to time.

ARTICLE VI
ADDITIONAL COVENANTS OF THE ISSUER

Section 6.01. Covenants Binding and Irrevocable. 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 Refunding Bonds, as prescribed by Article VII. In addition to the other
covenants, agreements and provisions of this Ordinance, the Issuer hereby covenants and agrees
with the Holders of the Refunding Bonds as hereinafter provided in this Article VI. All such
covenants, agreements and provisions shall be irrevocable, except as provided herein, as long as
any of the Refunding Bonds or the interest thereon, are Outstanding and unpaid.

Section 6.02. Bonds Not to be Indebtedness of the Issuer. The Refunding Bonds
shall not 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 Gross
Revenues of the System, the moneys in the Refunding Bonds Sinking Fund and the Refunding
Bonds Reserve Account therein and the unexpended proceeds of the Refunding Bonds, all as
herein provided. No Holder or Holders of the Refunding Bonds issued hereunder shall ever have
the right to compel the exercise of the taxing power of the Issuer to pay the Refunding Bonds or
the interest thereon.

Section 6.03. Refunding Bonds Secured by Parity Pledge of Gross Revenues: Lien
Position with Respect to Prior Bonds. The payment of the debt service of all of the Refunding
Bonds issued hereunder shall be secured forthwith equally and ratably with each other by a first
lien on the Gross Revenues derived from the operation of the System, on a parity with the lien on
the Gross Revenues in favor of the Holders of the Prior Bonds. The payment of the debt service
on the Refunding Bonds shall also be secured by the moneys in the Refunding Bonds Sinking
Funds, including the respective Refunding Bonds Reserve Accounts therein. The Gross
Revenues derived from the System, in an amount sufficient to pay the principal of and interest on
the Prior Bonds and the Refunding Bonds herein authorized, and to make the payments into the
Series 2012 C Bonds Sinking Fund and Series 2012 D Bonds Sinking Fund, all moneys and
securities in the Series 2012 C Bonds Sinking Fund, including the Series 2012 C Bonds Reserve
Account therein, the Series 2012 D Bonds Sinking Fund, including the Series 2012 D Bonds
Reserve Account therein and all other payments provided for in this Ordinance, are hereby
irrevocably pledged in the manner provided in this Ordinance to the payment of the principal of
and interest on the Prior Bonds and the Refunding Bonds herein authorized as the same become
due and for the other purposes provided in this Ordinance.
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Section 6.04. Rates. Prior to the issuance of the Refunding Bonds, rates or charges
for the use of the services and facilities of the System will be fixed and established, all in the
manner and form required by law, and a copy of such rates and charges so fixed and established
shall at all times be kept on file in the office of the Clerk of the Issuer, which copy will be open
to inspection by all interested parties. The schedule or schedules of rates and charges shall at all
times be adequate to produce Gross Revenues from the System sufficient to make the prescribed
payments into the funds and accounts created hereunder. Such schedule or schedules of rates
and charges shall be revised from time to time, 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 or
schedules of rates or charges from time to time in effect shall be sufficient (i) to provide for all
Operating Expenses of the System, (ii) so long as the Series 1999 Bonds, Series 2012 C Bonds or
Series 2012 D Bonds are outstanding to leave a balance each year equal to at least 120% of the
Maximum Annual Debt Service on the Refunding Bonds, and all obligations issued on a parity
with the Refunding Bonds, including the Prior Bonds; and (iii) so long as the Series 2008 A
Bonds, Series 2010 A Bonds, Series 2010 B Bonds, Series 2010 C Bonds or Series 2010 D
Bonds are outstanding to leave a balance each year equal to at least 115% of the Maximum
Annual Debt Service on the Refunding Bonds, and all obligations issued on a parity with the
Refunding Bonds, including the Prior Bonds. All such rates and charges, if not paid when due,
shall constitute a lien upon the premises served by the System.

The Issuer hereby covenants to commence enactment of such ordinance or
ordinances as shall be required to increase the rates and charges for the services and facilities of
the System within 30 days following a determination of the Independent Accountant that less
than the above-required coverage exists or in the event that the annual audit report shows less
than the above-required coverage, such increase to provide rates and charges sufficient to
produce such required coverage.

Section 6.05. Operation and Maintenance. The Issuer will maintain the System in
good condition and will operate the same as a revenue-producing enterprise in an efficient and
cconomical 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 this Ordinance.

Section 6.06. Sale of the System. So long as the Prior Bonds are outstanding, the
Issuer shall not sell, mortgage, lease or otherwise dispose of or encumber the System except as
provided in the Prior Ordinances. Additionally, so long as the Refunding Bonds are
Outstanding, the System may be sold, mortgaged, leased or otherwise disposed of only as a
whole, or substantially as a whole, and only if the net proceeds to be realized shall be sufficient
to fully pay all the Bonds Outstanding, or to defease the pledge created by this Ordinance and the
Prior Ordinances. The proceeds from such sale, mortgage, lease or other disposition of the
System shall be immediately remitted to the Bond Commission for deposit in the respective
Sinking Funds, and otherwise as prescribed by Section 9.01. Any balance remaining after such
defeasance shall be remitted to the Issuer by the Bond Commission unless necessary for the
payment of other obligations of the Issuer payable out of the revenues of the System.

5626871 40



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 is not in excess of $250,000, 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, and the Issuer may then provide for the sale of such
property. The proceeds of 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 shall be in excess of
$250,000, the Issuer shall first, in writing, determine with the written approval of 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 Issuer may then, if it be so advised, by resolution duly
adopted, approve and concur in such finding and authorize such sale, lease or other disposition of
such property in accordance with the laws of the State. The proceeds derived from any such
sale, lease or other disposition of such property, in excess of $50,000 and not in excess of
$250,000, shall be deposited by the Issuer into the Renewal and Replacement Fund. Such
payments of such proceeds into 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 all properties of the System shall be made by
the Issuer if the proceeds to be derived therefrom shall be insufficient to defease the pledge
created by this Ordinance, as provided by Section 9.01.

Section 6.07. Issuance of Other Obligations Payable out of Revenues and General
Covenant Against Encumbrances. The Issuer shall not issue any other obligations whatsoever,
except additional parity Bonds provided for in Section 6.08 hereof, 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 the Gross Revenues with the Refunding Bonds; and all obligations hereafter
issued by the Issuer payable from the revenues of the System, except such additional 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 Bonds. -

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, except with respect to such
additional parity Bonds, being on a parity with the lien of the Refunding Bonds, and the interest
thereon, upon any of the income and revenues of the System pledged for payment of the
Refunding Bonds and the interest thereon in this Ordinance or upon the System or any part
thereof.

Section 6.08. Additional Parity Bonds. So long as the Prior Bonds are Outstanding,
the limitations and requirements on the issuance of parity obligations set forth in the Prior
Ordinances shall be applicable. In addition, no additional parity Bonds, as in this section
defined, payable out of the revenues of the System shall be issued after the issuance of any
Bonds pursuant to this Ordinance, except under the conditions and in the manner herein
provided.
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No such additional parity Bonds shall be issued except for the purpose of financing
the costs of the design, acquisition or construction of extensions, additions, betterments or
improvements to the System, refunding all or a portion of one or more series of Bonds issued
pursuant hereto, or refunding the Prior Bonds, to pay claims which may exist against the
revenues or facilities of the System, or all of such purposes.

So long as the Series 1999 Bonds, Series 2012 C Bonds, or Series 2012 D Bonds are
outstanding, no such additional parity Bonds shall be issued at any time, however, unless and
until there has been procured and filed with the Clerk of the Issuer a written statement by an
Independent Accountant, reciting the conclusion that the Net Revenues actually derived from the
System during the Fiscal Year preceding the date of the actual issuance of such additional parity
Bonds, plus the estimated average increased annual Net Revenues to be received in each of the 3
succeeding years after the issuance of such Parity Bonds, if any, shall not be less than 120% of
the Maximum Annual Debt Service on the following:

(1)  The Prior Bonds then Outstanding;
(2) The Refunding Bonds then Outstanding;

(3) Any additional parity Bonds theretofore issued pursuant to the provisions
contained in this Ordinance then Outstanding; and

(4) The additional parity Bonds then proposed to be issued.

So long as the Series 2008 A Bonds, Series 2010 A Bonds, Series 2010 B Bonds,
Series 2010 C Bonds or Series 2010 D Bonds are outstanding, no such additional parity Bonds
shall be issued at any time, however, unless and until there has been procured and filed with the
Clerk of the Issuer a written statement by an Independent Accountant, reciting the conclusion
that the Net Revenues actually derived from the System during any 12 consecutive months in the
18 months immediately preceding the date of the actual issuance of such additional 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 Maximum Annual Debt Service on the following:

(1)  The Prior Bonds then Outstanding;
(2)  The Refunding Bonds then Outstanding;

(3) Any additional parity Bonds theretofore issued pursuant to the provisions
contained in this Ordinance then Outstanding; and

(4)  The additional parity Bonds then proposed to be issued.

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
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additional Net Revenues which would have been received, in the opinion of the Independent
Accountants, as stated in a certificate, on account of increased rates, rentals, fees and charges for
the System enacted by the Issuer, the time for appeal of which shall have expired (without
successful appeal) prior to issuance of such Parity Bonds.

The term "additional parity Bonds," as used in this section, shall be deemed to mean
additional Bonds issued under the provisions and within the limitations of this section, payable
from the Net Revenues of the System on a parity with the Refunding Bonds, and all the
covenants and other provisions of this Ordinance (except as to details of such additional parity
Bonds inconsistent herewith) shall be for the equal benefit, protection and security of the Holders
of the Refunding Bonds, the Prior Bonds and the Holders of any additional parity Bonds
theretofore or subsequently issued from time to time within the limitations of and in compliance
with this section. All the Bonds, regardless of the time or times of their issuance, shall rank
equally with respect to their lien on the Net Revenues of the System, and their source of and
security for payment from said Net Revenues, without preference of any Bond over any other.
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 additional parity Bonds, in addition
to the payments required for Bonds theretofore issued pursuant to this Ordinance.

The term "additional parity Bonds," as used in this section, shall not be deemed to
include bonds, notes, certificates or other obligations subsequently issued, the lien on the
Revenues of the System of which is subject to the prior and superior lien of the Bonds on such
Revenues. Any such subordinate bonds, notes, certificates or other obligations shall be payable
from Surplus 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 equally, as to lien and source
of and security for payment from such Revenues, with the Refunding Bonds, except in the
manner and under the conditions provided in this section.

No additional parity Bonds, as in this section defined, shall be issued at any time,
however, unless all of the payments into the respective funds and accounts provided for in this
Ordinance on account of the Bonds then Outstanding, if any (excluding the Renewal and
Replacement Fund), and any other payments provided for in this Ordinance shall have been
made in full as required to the date of delivery of the additional parity Bonds.

Section 6.09. Insurance and Bonds. The Issuer hereby covenants and agrees, that so
long as the Refunding Bonds remain Outstanding, the Issuer will, as an Operating Expense,
procure, carry and maintain insurance and bonds and worker's compensation coverage with a
reputable insurance carrier or carriers or bonding company or companies covering the following
risks and in the following amounts:

A.  FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of the System
in an amount equal to the greater of the fair appraised value or the original cost thereof. In the
time of war the Issuer will also carry and maintain insurance to the extent available against 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 and
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destroyed properties or for the other purposes provided herein for the Renewal and Replacement
Fund.

B.  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 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 claims
arising out of operation or ownership of motor vehicles of or for the System.

C.  WORKER'S COMPENSATION COVERAGE FOR ALL EMPLOYEES OF
OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE AND PAYMENT
OR COMPLETION BONDS, such bonds to be in the amounts of not less than 100% of the
amount of any construction contract and to be required of each contractor dealing 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 any
additions, extensions or improvements for the System in compliance with West Virginia Code,
Section 38-2-39.

D.  FLOOD INSURANCE, to extent available at reasonable cost to the Issuer.

E. BUSINESS INTERRUPTION INSURANCE, to the extent available at
reasonable cost to the Issuer.

F.  FIDELITY BONDS will be provided as to every officer 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 6.10. Connections. To the extent permitted by the laws of the State and
rules and regulations of the Public Service Commission of West Virginia, the Issuer shall require
every owner, tenant or occupant of any house, dwelling, or building intended to be served by the
System to connect thereto.

Section 6.11. No Free Services. The Issuer will not render or cause to be rendered
any free services of any nature by the System; and, in the event the Issuer or any department,
agency, instrumentality, officer or employee thereof shall avail himself 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. Such charges shall be
paid as they accrue, and the Issuer shall transfer from its general funds sufficient sums to pay
such charges for service to any of its departments or properties. 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 6.12. 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
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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 20 days after the same shall become due and
payable, the user of the services and facilities shall be delinquent until such time as all such rates
and charges are fully paid and to the extent authorized by the laws of the State and the rules and
regulations of the Public Service Commission of West Virginia, all delinquent rates, rentals and
other charges, if not paid, shall become a lien on the premises served by the System. The Issuer
further covenants and agree 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 and facilities of the System to all delinquent users of services and facilities
of the System and will not restore such services of the System until all billing for charges for the
services and facilities of the System, including penalties and reconnect fees, have been fully
paid, or a payment agreement in compliance with the West Virginia Public Service Commission
regulations has been entered.

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 or body, or agency or instrumentality whatsoever for the providing of any
services which would compete with services provided by the System.

Section 6.14. 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, and any Holder of a Bond or Bonds 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, to the extent allowable under and in accordance with the rules and
regulations of the Public Service Commission of West Virginia and the Act. Separate control
accounting records shall be maintained by the Issuer. Subsidiary records as may be required
shall be kept in the manner, on the forms, in the books and along with other bookkeeping records
as prescribed by the Issuer. The Issuer 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 Issuer shall be reported to such agent of the Issuer as it shall direct.

The Issuer shall file with the Original Purchaser and any Bond Insurer, and shall
mail to any Holder of Bonds requesting the same, an annual report within 120 days following the
end of each Fiscal Year containing a balance sheet, statement of revenues, expenses, and changes
in retained earnings, and statement of cash flows, as prescribed by generally accepted accounting
principles.
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The Issuer shall also file with the Original Purchaser and any Bond Insurer, and mail
to any Holder of Bonds requesting the same, a monthly unaudited report within 30 days
following the end of each month containing the following:

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

(B) A statement of account balances in the Sinking Fund
accounts provided for in this Ordinance and status of said funds.

The Issuer shall also, at least once a year, cause the books, records and accounts of
the System to be completely audited by Independent Accountants, shall mail upon request, and
make available generally, the report of said Independent Accountants, or a summary thereof, to
any Holder or Holders of Bonds issued pursuant to this Ordinance and shall file said report with
the Original Purchaser.

Section 6.15. Operating Budget. The Issuer shall annually, at least 30 days
preceding the beginning of each Fiscal Year, or at such earlier date required by its charter,
prepare and adopt by resolution a detailed budget of the estimated revenues and expenditures for
operation and maintenance of the System during the succeeding Fiscal Year. The Issuer shall
mail copies of such annual budget and all resolutions authorizing increased expenditures for
operation and maintenance to the Original Purchaser and shall make available such budgets and
all resolutions authorizing increased expenditures for operation and maintenance of the System at
all reasonable times to the Original Purchaser and to any Holder of Bonds or anyone acting for
and in behalf of such Holder who requests the same.

Section 6.16. Tax Covenants. The Issuer hereby further covenants and agrees as

follows:

A.  PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excess of 10% of the Net Proceeds of the Refunding Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
interest due on such Refunding Bonds during the term thereof is, under the terms of such Bonds
or any underlying arrangement, directly or indirectly, secured by any interest in property used or
to be used for a Private Business Use or in payments in respect of property used or to be used for
a Private Business Use or is 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; and (ii) in the
event that both (A) in excess of 5% of the Net Proceeds of the Refunding Bonds are used for a
Private Business Use, and (B) an amount in excess of 5% of the principal or 5% of the interest
due on the Refunding Bonds during the terms thereof is, under the terms of such Refunding
Bonds or any underlying arrangement, directly or indirectly, secured by any interest in property
used or to be used for said Private Business Use or in payments in respect of property used or to
be used for said Private Business Use or is to be derived from payments, whether or not to the
Issuer, 1n respect of property or borrowed money used or to be used for said Private Business
Use, then said excess over said 5% of Net Proceeds of the Refunding Bonds used for a Private
Business Use shall be used for a Private Business Use related to the governmental use of the
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System, or if the Refunding Bonds are for the purpose of financing more than one project, a
portion of the System, and shall not exceed the proceeds used for the governmental use of that
portion of the System to which such Private Business Use is related.

B.  PRIVATE LOAN LIMITATION. The Issuer shall assure that not in excess of
the lesser of 5% of the Net Proceeds of the Refunding Bonds or $5,000,000 are used, directly or
indirectly, to make or finance a loan to persons other than state or local government units.

C. 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
Refunding Bonds to be directly or indirectly "federally guaranteed” within the meaning of
Section 149(b) of the Code and Regulations promulgated thereunder.

D. INFORMATION RETURN. The Issuer will file all statements, instruments
and returns necessary to assure the tax-exempt status of the Refunding Bonds and the interest
thereon, including without limitation, the information return required under Section 149(e) of the
Code.

E.  FURTHER ACTIONS. The Issuer will take all actions that may be required
of it so that the interest on the Refunding Bonds will be and remain excludable from gross
income for federal income tax purposes, and will not take any actions which would adversely
affect such exclusion.

Section 6.17. Statutory Mortgage Lien. For the further protection of the Holders of
the Refunding 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 the issuance of the Refunding Bonds and shall be on a parity
with one another and with the statutory mortgage lien in favor of the Holders of the Prior Bonds.

Section 6.18. Designation of Series 2012 C Bonds as “Qualified Tax-Exempt
Obligations”.

The Series 1998 Bonds were designated by the Issuer as "qualified tax-exempt
obligations" for purposes of Section 265(b)(3)(B) of the Code. As the Series 2012 C Bonds are
refunding the Series 1998 Bonds, the Series 2012 C Bonds are "qualified tax-exempt
obligations" for purposes of Section 265(b)(3)(B) of the Code.

ARTICLE VII
DEFAULTS AND REMEDIES

Section 7.01. Events of Default. Each of the following events shall constitute an
"Event of Default" with respect to the Refunding Bonds:

(A) If default by the Issuer occurs in the due and punctual payment of the
principal of or interest on any Bond;
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(B) If default occurs in the Issuer's observance of any of the covenants,
agreements or conditions on its part in this Ordinance or any Supplemental Resolution or in the
Bonds contained, and such default shall have continued for a period of 30 days after written
notice specitying such default and requiring the same to be remedied shall have been given to the
Issuer by any Registered Owner of any Bond;

(C) 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; or

(D) If the Issuer defaults on the Prior Bonds or the Prior Ordinances.
Section 7.02. Enforcement. Upon the happening and continuance of any Event of

Default, any Registered Owner of any Bond may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his rights and, in particular:

(A) Bring suit for any unpaid principal or interest then due;

(B) By mandamus or other appropriate proceeding enforce all rights of the
Registered Owners, including the right to require the Issuer to perform its duties under the Act
and this Ordinance;

(C) Bring suit upon the Bonds;

(D) 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

(E) By action or bill in equity enjoin any acts in violation of this Ordinance or the
rights of the Registered Owners of the Bonds; provided that, all rights and remedies of the
Registered Owners of the Refunding Bonds shall be on a parity with those of the Registered
Owners of the Prior Bonds.

No remedy by the terms of this Ordinance conferred upon or reserved to the
Registered Owners is intended to be exclusive of any other remedy, but each and every such
remedy shall be cumulative and shall be in addition to any other remedy given to the Registered
Owners hereunder or now or hereafter existing at law or by statute.

No delay or omission to exercise any right or power accruing upon any default or
Event of Default shall impair any such right or power or shall be construed to be a waiver of any
such default or Event of Default or acquiescence therein, and every such right and power may be
exercised from time to time and as often as may be deemed expedient.

No waiver of any default or Event of Default hereunder by the Registered Owners
shall extend to or shall affect any subsequent default or Event of Default or shall impair any
rights or remedies consequent thereto.
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Section 7.03. Appointment of Receiver. If there be any Event of Default existing
and continuing, any Registered Owner 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 on behalf of the Issuer, with power to charge rates, rentals, fees and other charges
sufficient to provide for the payment of the principal of and interest on the Bonds, the deposits
into the funds and accounts hereby established as herein provided and the payment of Operating
Expenses of the System 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 agents and attorneys,
enter into and upon and take possession of all facilities of said System and shall hold, operate,
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 Refunding Bonds issued pursuant to this
Ordinance and interest thereon and under any covenants of this Ordinance for reserve, sinking or
other funds and accounts 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 subsequent default, any Registered Owner 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,
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 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 the Registered
Owners of the Bonds issued pursuant to this Ordinance. 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 the Registered Owners of the Bonds, and the curing and making good of any default
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, mortgage or otherwise dispose of any assets of the
System.

Section 7.04. Restoration of Issuer and Registered Owners. In case any Registered
Owner shall have proceeded to enforce any right under this Ordinance by the appointment of a
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receiver, by entry or otherwise, and such proceedings shall have been discontinued or abandoned
for any reason, or shall have been determined adversely, then and in every such case the Issuer
and such Registered Owners shall be restored to their former positions and rights hereunder, and
all rights and remedies of such Registered Owners shall continue as if no such proceedings had
been taken.

ARTICLE VIII
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK

Section 8.01. Appointment of Registrar, Paying Agent and Depository Bank. The
Registrar, Paying Agent and Depository Bank (collectively, the "Fiduciaries") for the Refunding
Bonds shall be appointed pursuant to the Supplemental Resolution. The Issuer is hereby
authorized and directed to enter into an agreement with the Fiduciaries, the substantial form of
which agreement is to be approved by Supplemental Resolution.

Section 8.02. Responsibilities of Fiduciaries. The recitals of fact in the Refunding
Bonds shall be taken as statements of the Issuer, and the Fiduciaries shall not be responsible for
their accuracy. The Fiduciaries shall not be deemed to make any representation as to, and shall
not incur any liability on account of, the validity of the execution of any Refunding Bonds by the
Issuer. Notwithstanding the foregoing, the Registrar shall be responsible for any representation
in its Certificate of Authentication on the Refunding Bonds. The Fiduciaries and any successor
thereto shall agree to perform all the duties and responsibilities spelled out in this Ordinance and
any other duties and responsibilities incident thereto, all as provided by said agreement described
in Section 8.01.

Section 8.03. Evidence on Which Fiduciaries May Act. Except as otherwise
provided by Section 10.02, the Fiduciaries shall be protected in acting upon any notice,
resolution, request, consent, order, certificate, opinion or other document believed by them to be
genuine and to have been signed or presented by the proper party or parties. Whenever any
Fiduciary shall deem it necessary or desirable that a fact or matter be proved or established prior
to taking or suffering any action, such fact or matter, unless other evidence is specifically
prescribed, may be deemed to be conclusively proved and established by a certificate of an
Authorized Officer of the Issuer, but in its discretion such Fiduciary may instead accept other
evidence of such fact or matter.

Section 8.04. Compensation and Expenses. The Issuer shall pay to the Fiduciaries
from time to time reasonable compensation for all services, including the transfer of registration
of Refunding Bonds, the first exchange of Refunding Bonds and the exchange of Refunding
Bonds in the event of partial redemption, incurred in the performance of their duties hereunder.

Section 8.05. Certain Permitted Acts. The Registrar may become the owner of or
may deal in Refunding Bonds as fully and with the same rights it would have if it were not
Registrar. To the extent permitted by law, the Registrar may act as depository for, and permit
any of its officers or directors to act as a member of, or in any other capacity with respect to, any
committee formed to protect the rights of Registered Owners or effect or aid in any
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reorganization growing out of the enforcement of the Refunding Bonds or this Ordinance,
whether or not any such committee shall represent the Registered Owners of a majority in
principal amount of the Refunding Bonds Outstanding.

Section 8.06. Resignation of Registrar. The Registrar may at any time resign and be
discharged of its duties and obligations under this Ordinance by giving not less than 60 days'
written notice to the Issuer and publishing in an Authorized Newspaper notice (or mailing such
notice to each Registered Owner in the event all Refunding Bonds are fully registered),
specifying the date when such resignation shall take effect, within 20 days after the giving of
such written notice. A copy of such notice shall also be mailed to each owner of a fully
registered Bond or a coupon Bond registered as to principal (other than to bearer). Such
resignation shall take effect upon the day specified in such notice unless a successor shall have
been previously appointed by the Issuer or bondholders, in which event such resignation shall
take effect immediately.

Section 8.07. Removal. The Registrar may be removed at any time by the Issuer or
by the Registered Owners of a majority in principal amount of the Refunding Bonds then
Outstanding by an instrument or concurrent instruments in writing signed and duly
acknowledged by the Issuer or by such Registered Owners or their attorneys duly authorized in
writing and delivered to the Issuer, as the case may be. Copies of each such instrument shall be
delivered by the Issuer to the Registrar.

Section 8.08. Appointment of Successor. In case at any time the Registrar shall
resign or shall be removed or shall become incapable of acting, or shall be adjudged bankrupt or
insolvent, or if a receiver, liquidator or conservator of the Registrar or of its property shall be
appointed, or if any public officer or court shall take charge or control of the Registrar or of its
property or affairs, a successor may be appointed by the Registered Owners of a majority in
principal amount of the Refunding Bonds then Outstanding by an instrument or concurrent
instruments in writing signed by such Registered Owners or their attorneys duly authorized in
writing and delivered to the Issuer and such successor Registrar, notification thereof being given
to the predecessor Registrar. Pending such appointment, the Issuer shall forthwith appoint a
Registrar to fill such vacancy until a successor Registrar shall be appointed by such Registered
Owners. The Issuer shall publish in an Authorized Newspaper (or mail to each Registered
Owner in the event all Refunding Bonds are fully registered) notice of any such appointment
within 20 days after the effective date of such appointment. A copy of such notice shall also be
mailed to each owner of a fully registered Bond or a coupon Bond registered as to principal
(other than to bearer). Any successor Registrar appointed by the Issuer shall, immediately and
without further act, be superseded by a Registrar appointed by such Registered Owners. If in a
proper case no appointment of a successor Registrar shall be made within 45 days after the
Registrar shall have given to the Issuer written notice of resignation or after the occurrence of
any other event requiring such appointment, the Registrar or any Registered Owner may apply to
any court of competent jurisdiction to appoint a successor. Any Registrar appointed under the
provisions of this section shall be a bank, trust company or national banking association
authorized to perform the duties imposed upon it by this Ordinance.
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Section 8.09. Transfer of Rights and Property to Successor. Any predecessor
Registrar or Paying Agent shall pay over, assign and deliver any moneys, books and records held
by it and relating to the Refunding Bonds to its successor.

Section 8.10. Merger or Consolidation. Any company into which the Registrar may
be merged or converted or with which it may be consolidated or any company resulting from any
merger, conversion or consolidation to which it shall be a party, or any company to which the
Registrar or any public officer or court may sell or transfer all or substantially all of its corporate
trust business, shall be the successor to such Registrar without the execution or filing of any
paper or the performance of any further act; provided, however, that such company shall be a
bank, trust company or national banking association meeting the requirements set forth in
Section 8.08.

Section 8.11. Adoption of Authentication. In case any of the Refunding Bonds
shall have been authenticated but not delivered, any successor Registrar may adopt a Certificate
of Authentication and Registration executed by any predecessor Registrar and deliver such
Refunding Bonds so authenticated, and, in case any Refunding Bonds shall have been prepared
but not authenticated, any successor Registrar may authenticate such Refunding Bonds in the
name of the predecessor Registrar or in its own name.

Section 8.12. Paying Agent and Depository Bank.  The Paying Agent shall be
appointed pursuant to the Supplemental Resolution. The Paying Agent must be a bank, trust
company or national banking association authorized to perform the duties imposed upon it by
this Ordinance. Such alternate Paying Agent shall signify its acceptance of the duties and
obligations imposed upon it pursuant hereto by executing and delivering to the Issuer a written
acceptance thereof. Any successor Paying Agent shall take such actions as may be necessary to
ensure that the Refunding Bonds shall be and remain DTC-¢ligible.

Each Paying Agent shall be entitled to payment and reimbursement for reasonable
fees for its services rendered hereunder and all advances, counsel fees and other expenses
reasonably and necessarily made or incurred by such Paying Agent in connection with such
services solely from moneys available therefore.

Any bank, trust company or national banking association with or into which any
Paying Agent may be merged or consolidated, or to which the assets and business of such Paying
Agent may be sold, shall be deemed the successor of such Paying Agent for the purposes of this
Ordinance. If the position of Paying Agent shall become vacant for any reason, the Issuer shall,
within 30 days thereafter, appoint a bank, trust company or national banking association located
in the same city as such Paying Agent to fill such vacancy; provided, however, that, if the Issuer
shall fail to appoint such Paying Agent within said period, the Bond Commission, a court of
competent jurisdiction or a majority of the Registered Owners may make such appointment.

The Paying Agents shall enjoy the same protective provisions in the performance of

their duties hereunder as are specified in this Article VIII with respect to the Registrar, insofar as
such provisions may be applicable.
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Notice of the appointment of successor or additional Paying Agents or fiscal agents
shall be given in the same manner as provided by Section 8.08 hereof with respect to the
appointment of a successor Registrar.

All moneys received by the Paying Agents shall, until used or applied as provided in
this Ordinance, be held in trust for the purposes for which they were received.

ARTICLE IX
DEFEASANCE; DISCHARGE OF PLEDGE OF ORDINANCE

Section 9.01. Defeasance; Discharge of Pledge of Ordinance. If the Issuer shall pay
or cause to be paid, or there shall otherwise be paid, to the respective Registered Owners of all
Refunding Bonds the principal of and interest due or to become due thereon, at the times and in
the manner stipulated therein and in this Ordinance, then this Ordinance and the pledges of the
Gross Revenues and other moneys and securities pledged hereunder, and all covenants,
agreements and other obligations of the Issuer on behalf of the Registered Owners of the
Refunding Bonds made hereunder, shall thereupon cease, terminate and become void and be
discharged and satisfied.

Bonds for the payment of which either moneys in an amount which shall be
sufficient, or securities the principal of and the interest on which, when due, will provide moneys
which, together with the moneys, if any, deposited with the Paying Agent at the same or earlier
time, shall be sufficient, to pay as and when due the respective principal of and interest on such
Bonds shall be deemed to have been paid within the meaning and with the effect expressed in the
first paragraph of this section. All Refunding Bonds shall, prior to the maturity thereof, be
deemed to have been paid within the meaning and with the effect expressed in the first paragraph
of this section if there shall have been deposited with the Bond Commission or an escrow trustee
either moneys in an amount which shall be sufficient, or securities the principal of and the
interest on which, when due, will provide moneys which, together with the moneys, if any,
deposited with the Bond Commission or said escrow trustee at the same or earlier time shall be
sufficient, to pay when due the principal of, any redemption premium on and interest due and to
become due on said Refunding Bonds on and prior to the maturity date thereof, or if the Issuer
irrevocably determines to redeem any of said Refunding Bonds prior to the maturity thereof, on
and prior to said redemption date. Neither securities nor moneys deposited with the Bond
Commission or an escrow trustee pursuant to this section nor principal or interest payments on
any such securities shall be withdrawn or used for any purpose other than, and shall be held in
trust for, the payment of the principal of and interest on said Refunding Bonds; provided, that
any cash received from such principal, redemption premium, if any, and interest payments on
such securities deposited with the Bond Commission or said escrow trustee, if not then needed
for such purpose, shall, to the extent practicable, be reinvested in securities maturing at times and
in amounts sufficient to pay when due the principal of and redemption premium, if any, and
interest to become due on said Bonds on and prior to such maturity or redemption dates thereof,
and interest earned from such reinvestments shall be paid over to the Issuer as received by the
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Bond Commission or said escrow trustee, free and clear of any trust, lien or pledge. For the
purpose of this section, securities shall mean and include only Government Obligations.

ARTICLE X
MISCELLANEOUS

Section 10.01. Amendment of Ordinance. This Ordinance and any Supplemental
Resolution may be amended or modified without the consent of any Registered Owner or other
person, solely for the purpose of maintaining the tax-exempt status of the Refunding Bonds,
provided that, in the event any of the Refunding Bonds are insured, no such amendment or
modification which adversely affects the security for such Refunding Bonds or the rights of the
applicable Bond Insurer for such Refunding Bonds may be effected without the written consent
of such Bond Insurer. Otherwise, no materially adverse amendment or modification to this
Ordinance, or of any Supplemental Resolution, may be made without the written consent of the
Registered Owners of 60% in aggregate principal amount of the Refunding Bonds then
Outstanding and affected thereby and the Bond Insurer, which must be filed with the Clerk of the
Issuer before any such modification or amendment may be made. No such modification or
amendment shall extend the maturity of or reduce the interest rate on, or otherwise alter the
terms of payment of the principal of or interest on, any Series 2010 Bond without the express
written consent of the Registered Owner of such Bond, nor reduce the percentage of Refunding
Bonds required for consent to any such modification or amendment.

Section 10.02. Evidence of Signatures of Registered Owners and Ownership of
Refunding Bonds. Any request, consent, revocation of consent or other instrument which this
Ordinance may require or permit to be signed and executed by Registered Owners may be in one
or more instruments of similar tenor, and shall be signed or executed by such Registered Owners
in person or by their attorneys duly authorized in writing. Proof of the execution of any such
instrument, or of an instrument appointing or authorizing any such attorney, shall be sufficient
for any purpose of this Ordinance if made in the following manner, or in any other manner
satisfactory to the Issuer or the Registrar, as the case may be, which may nevertheless in its
discretion require further or other proof in cases where it deems the same desirable:

A.  The fact and date of the execution by any Registered Owner or his attorney of
any such instrument may be proved (i) by the certificate of a notary public or other officer
authorized to take acknowledgments of deeds to be recorded in the jurisdiction in which he
purports to act that the person signing such instrument acknowledged to him the execution
thereof, or by the affidavit of a witness of such execution, duly sworn to before such a notary
public or other officer or (ii) by the certificate, which need not be acknowledged or verified, of
an officer of a bank, a trust company or a financial firm or corporation satisfactory to the Issuer
or the Registrar, as the case may be, that the person signing such instrument acknowledged to
such bank, trust company, firm or corporation the execution thereof.

B.  The authority of a person or persons to execute any such instrument on behalf

of a corporate Holder may be established without further proof if such instrument is signed by a
person purporting to be the president or treasurer or a vice-president or an assistant treasurer of
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such corporation with a corporate seal affixed, and is attested by a person purporting to be its
secretary or assistant secretary.

C.  The amount of fully registered Refunding Bonds held by a person executing
any instrument as a Registered Owner, the date of his holding such Refunding Bonds and the
numbers and other identification thereof, shall be confirmed by the Bond Register.

Any request, consent or other instrument executed by the Registered Owner of any
Bond shall bind all future Registered Owners of such Bond in respect of anything done or
suffered to be done hereunder by the Issuer or the Registrar in accordance therewith.

Section 10.03. Preservation and Inspection of Documents. To the extent allowable
under law, all reports, certificates, statements and other documents received by the Registrar
under the provisions of this Ordinance shall be retained in its possession and shall be available at
all reasonable times for the inspection of the Issuer or any Registered Owner, and their agents
and their representatives, but any such reports, certificates, statements or other documents may,
at the election of the Registrar, be destroyed or otherwise disposed of at any time after such date
as the pledge created by this Ordinance shall be discharged as provided in Section 9.01.

Section 10.04. Cancellation of Refunding Bonds. All Refunding Bonds purchased
or paid shall, if surrendered to the Issuer, be canceled and delivered to the Registrar, or, if
surrendered to the Registrar, be canceled by it. No such Refunding Bonds shall be deemed
Outstanding under this Ordinance and no Refunding Bonds shall be issued in lieu thereof. All
such Refunding Bonds shall be canceled and upon order of the Issuer shall be destroyed, and a
certificate evidencing such destruction shall be delivered to the Issuer.

Section 10.05. Failure to Present Refunding Bonds. Anything in this Ordinance to
the contrary notwithstanding, any moneys held by the Bond Commission or a Paying Agent in
trust for the payment and discharge of any of the Refunding Bonds which remain unclaimed for
1 year after the date on which such Refunding Bonds have become due and payable, whether by
maturity or upon call for redemption, shall at the written request of the Issuer be paid by the
Bond Commission or said Paying Agent to the Issuer as its absolute property and free from trust,
and the Bond Commission or said Paying Agent shall thereupon be released and discharged with
respect thereto, and the Registered Owners of such Refunding Bonds shall look only to the Issuer
for the payment of such Refunding Bonds; provided, however, that, before making any such
payment to the Issuer, the Registrar, if so advised by the Bond Commission, or said Paying
Agent shall send to the Registered Owner, at the address listed on the Bond Register, by certified
mail, a notice that such moneys remain unclaimed and that, after a date named in said notice,
which date shall be not less than 30 days after the date of such notice is mailed, the balance of
such moneys then unclaimed will be returned to the Issuer.

Section 10.06. Notices, Demands and Requests. Unless otherwise expressly
provided, all notices, demands and requests to be given or made hereunder to or by the Issuer,
the Registrar, the Depository Bank, or the Original Purchaser shall be in writing and shall be
properly made if sent by United States mail, postage prepaid, and addressed as follows or if
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hand-delivered to the individual to whom such notice, demand or request is required to be
directed as indicated below:

CITY:
City of Fairmont
500 Quincy Street
Fairmont, West Virgima 26554
Attention: Mayor

REGISTRAR:
[Name and address to be set forth in the Supplemental Resolution]

PAYING AGENT:
[Name and address to be set forth in the Supplemental Resolution]

DEPOSITORY BANK:
[Name and address to be set forth in the Supplemental Resolution]

ORIGINAL PURCHASERS:
Crews & Associates, Inc.
300 Summers Street
Suite 930
Charleston, West Virginia 25301

Raymond James Financial Services
#10 Hale Street, Suite 410
Charleston, West Virginia 25301

Any party listed above may change such address listed for it at any time upon written notice of
change sent by United States mail, postage prepaid, to the other parties.

Section 10.07. No Personal Liability. No member of the Council or officer or
employee of the Issuer shall be individually or personally liable for the payment of the principal
of or the interest on any Series 2010 Bond, but nothing herein contained shall relieve any such
member, official or employee from the performance of any official duty provided by law or this
Ordinance.

Section 10.08. Law Applicable. The laws of the State shall govern the construction
of this Ordinance and of all Refunding Bonds issued hereunder.

Section 10.09. Parties Interested Herein. Nothing in this Ordinance expressed or
implied is intended or shall be construed to confer upon, or give to, any person or corporation,
other than the Issuer, the Registrar, the Paying Agent, the Registered Owners of the Refunding
Bonds and the Original Purchaser, any right, remedy or claim under or by reason of this
Ordinance. All the covenants, stipulations, promises and agreements contained in this Ordinance
by and on behalf of the Issuer shall be for the sole and exclusive benefit of the Issuer, the

5626871 56



Registrar, the Paying Agent, the Registered Owners of the Refunding Bonds and the Original
Purchaser.

Section 10.10. Severability of Invalid Provisions. If any section, paragraph, clause
or provision of this Ordinance shall be held invalid, such invalidity shall not affect any of the
remaining provisions of this Ordinance.

Section 10.11. 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 10.12. Conflicting Provisions Repealed. All ordinances, orders, resolutions
or parts thereof in conflict with the provisions of this Ordinance are, to the extent of such
conflict, hereby repealed, provided however, that the Prior Ordinances shall remain in full force
and effect so long as any of the Prior Bonds are Outstanding.

Section 10.13. 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 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, Clerk and members of the Council 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 10.14. Procedure on Enactment of Ordinance; Public Hearing. Upon
adoption of this Ordinance, the Clerk is hereby authorized and directed to have an abstract of this
Ordinance, which abstract has been determined by the Council to contain sufficient information
to give notice of the contents of such Ordinance, published once each week for 2 successive
weeks, with not less than six full days between each publication, the first such publication to be
not less than 10 days before the date stated below for the public hearing, in the Times West
Virginia, a newspaper published and having a general circulation in the City of Fairmont,
together with a notice to all persons concerned, stating that this Ordinance has been adopted and
that the Issuer contemplates the issuance of the Bonds described in this Ordinance and that any
person interested may appear before the Council of the Issuer at the public hearing to be had at a
public meeting of the Council on March 27, 2012, at 7:00 p.m., and present protests, and that a
certified copy of this Ordinance is on file with the Clerk for review by interested parties during
the office hours of the Clerk. At such hearing all protests and suggestions shall be heard by the
Council and it shall then take such action as it shall deem proper in the premises.

First Reading: February 28, 2012
Second Reading: March 13, 2012
Passed on Final Reading

Following Public

Hearing: March 27, 2012
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Section 10.15.  Effective Date. This Ordinance shall take effect on April 26,
2012 (30 days from enactment).

Enacted the 27th day of March, 2012.

Y o
é’?’\zééaff’éé ,,,,, P
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CERTIFICATION

Certified a true, correct and complete copy of an Ordinance duly enacted by the
Council of the CITY OF FAIRMONT at a regular meeting of the Council held on March 27,
2012, pursuant to proper notice, at which meeting a quorum was present and acting throughout,
and which Ordinance was enacted following a public hearing thereon, notice of which public
hearing was published once a week for two successive weeks in a newspaper published and
having a general circulation in the City of Fairmont, the first publication having been not less
than 10 days prior to such public hearing.

Dated: October 24, 2012

sea Cnit 2 Netten

Clerk/
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EXHIBIT A — FORM OF SERIES 2012 C BOND

Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Issuer or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. CR- $

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND, SERIES 2012 C

INTEREST RATE MATURITY DATE BOND DATE  CUSIP NO.

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT:

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF FAIRMONT, a
municipal corporation organized and existing under the laws of the State of West Virginia (the
"City"), for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner specified above, or registered assigns
(the "Registered Owner"), on the Maturity Date specified above, the Principal Amount specified
above and solely from such special funds also to pay interest on said Principal Amount from the
Interest Payment Date (as hereinafter defined) preceding the date of authentication hereof or, if
authenticated after the Record Date (as hereinafter defined) but prior to the applicable Interest
Payment Date or on said Interest Payment Date, from said Interest Payment Date or, if no
interest has been paid, from the Bond Date specified above, or, if and to the extent that the City
shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear
interest from the most recent Interest Payment Date to which interest has been paid or duly
provided for, and in which case any Bond surrendered for transfer or exchange shall be dated as



of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per
annum specified above, semiannually, on 1 and 1, in cach
year, beginning 1,20 (each an "Interest Payment Date"), until maturity
or until the date fixed for redemption if this Bond is called for prior redemption and payment on
such date is provided for. Capitalized terms used and not defined herein shall have the meanings
ascribed thereto in the hereinafter described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered Owner
hereof as of the applicable Record Date (each 15 and 15)
or, in the event of a default in the payment of Bonds, that special record date to be fixed by the
hereinafter named Registrar by notice given to the Registered Owners not less than 10 days prior
to said special record date at the address of such Registered Owner as it appears on the
registration books of the City maintained by

, West Virginia, as registrar (in such capacity, the "Registrar"), or, at the
option of any Reglstered Owner of at least $1,000,000 in aggregate principal amount of Bonds,
by wire transfer in immediately available funds to a domestic bank account specified in writing
by the Registered Owner to the Paying Agent at least 5 days prior to such Record Date.
Principal and premium, if any, shall be paid when due upon presentation and surrender of this
Bond for payment at the principal office of the Paying Agent, in ,
West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $ designated the “City of Fairmont (West Virginia) Water Refunding
Revenue Bonds, Series 2012 C (Bank Qualified)" (the "Bonds"), of like tenor and effect, except
as to number, denomination, date of maturity and interest rate, dated , 2012,
the proceeds of which are to be used, along with other available funds, for the purpose of (i)
paying in full the entire outstanding principal of and all accrued interest on the Series 1998
Bonds, (ii) funding the Series 2012 D Bonds Reserve Account; and (iii) paying costs of issuance
of the Series 2012 D Bonds and related costs. The Bonds are 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 19 of the Code of West Virginia, 1931, as amended (the "Act"),
and an ordinance duly enacted by the Council of the Issuer on , 2012, and
supplemented by supplemental resolution adopted by said Council on , 2012,
(hereinafter collectively referred to as the "Ordinance"), and is subject to all the terms and
conditions of said Ordinance. 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 Bonds under the
Ordinance. Reference is hereby made to the Ordinance, as the same may be amended and
supplemented from time to time, for a description of the rights, limitations of rights, obligations,
duties and immunities of the Issuer, the Registrar, the Paying Agent, the Registered Owners of
the Bonds and the Registered Owners of any subsequently issued additional bonds. Executed
counterparts or certified copies of the Ordinance are on file at the office of the Clerk in the City
of Fairmont, West Virginia.




The Bonds of this issue are subject to redemption prior to their stated maturity dates,
as provided in the Ordinance and as set forth in the following lettered paragraphs:

(A) Optional Redemption. The Bonds maturing on or after ,
are subject to redemption prior to maturity at the option of the Issuer on and after
, In whole or in part at any time, in such order of maturity as shall be
designated to the Reg1strar by the Issuer and by lot within a maturity, at the following
redemption prices (expressed as percentages of the principal amount of Bonds to be redeemed),
plus interest accrued thereon to the date fixed for redemption:

Period During Which Redeemed Redemption
(Dates Inclusive) Price
to $
to $
to $

(B) Mandatory Sinking Fund Redemption. The Bonds maturing on
, are subject to annual mandatory redemption prior to maturity by random
selection on of the years and in the principal amounts set forth below, at the
redemption price of 100% of the principal amount of each Bond so called for redemption plus
interest accrued to the date fixed for redemption:

Bonds Maturing

Year( ) Principal Amount

Bonds Maturing

Year () Principal Amount

* Final Maturity

If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the Issuer by mailing an official redemption notice by registered or



certified mail at least 30 days and not more than 60 days prior to the date fixed for redemption to
the Registered Owner of the Bond or Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the
Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds
so to be redeemed shall, on the Redemption Date, become due and payable at the redemption
price therein specified, and from and after such date (unless the Issuer shall default in the
payment of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of this Bond.

There are outstanding obligations of the Issuer which will rank on a parity with the
Series 2012 C Bonds as to liens, pledge, source of and security for payment, as follows: (1) a
portion of the Water Revenue Bonds, Series 1999, dated January 1, 1999, issued in the original
aggregate principal amount of $19,945,000 (the “Series 1999 Bonds”); (2) Water Revenue
Bonds, Series 2008 A (West Virginia DWTRF Program), dated June 26, 2008, issued in the
original aggregate principal amount of $2,750,000 (the “Series 2008 A Bonds™); (3) Water
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated January 21, 2010,
issued in the original aggregate principal amount of $4,447,618 (Series 2010 A Bonds”); (4)
Water Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January
21, 2010, issued in the original aggregate principal amount of $4,447,618 (the “Series 2010 B
Bonds”); (5) Water Revenue Bonds, Series 2010 C (West Virginia Water Development
Authority), dated January 21, 2010, issued in the original aggregate principal amount of
$2,000,000 (the “Series 2010 C Bonds”); and (6) Water Revenue Bonds, Series 2010 D
(West Virginia Infrastructure Fund), dated January 21, 2010, issued in the original aggregate
principal amount of $1,250,104 (the “Series 2010 D Bonds”) (collectively, the “Prior Bonds”).

The Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) 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 Prior Bonds and from
moneys in the Series 2012 C Bonds Sinking Fund and the Series 2012 C Bonds Reserve Account
established under the Ordinance, and the unexpended proceeds of the 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 shall be set aside as a special fund hereby pledged for such purpose and
to make the other payments required by the Ordinance. This Bond does not constitute an
indebtedness of the Issuer within any constitutional or statutory provision or limitation, 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 2012 C Bonds Sinking Fund and
the Series 2012 C Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the Issuer has covenanted and agreed to fix, establish and collect just and equitable
rates or charges for the use of the services and facilities of the System and to revise the same
from time to time as will always be sufficient to pay all operating expenses of the System and to
leave a balance each year equal to at least 120% of the maximum amount payable in any year for
principal of and interest 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, including the Series 2012 D Bonds
and the Prior Bonds. The Issuer has entered into certain further covenants with the Registered



Owners of the Bonds, for the terms of which reference is made to the Ordinance. Remedies
provided the Registered Owners of the Bonds are exclusively as provided in the Ordinance, to
which reference is here made for a detailed description thereof.

All moneys received from the sale of the Bonds except for accrued interest thereon
shall be applied solely to (i) paying in full the entire outstanding principal of and all accrued
interest on the Series 1998 Bonds, (ii) funding the Series 2012 D Bonds Reserve Account; and
(iil) paying costs of issuance of the Series 2012 D Bonds and related costs, and there shall be,
and hereby is, created and granted a lien upon such moneys, until so applied, in favor of the
Registered Owners of the Bonds.

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 said
[ssuer, 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 said Issuer for the prompt payment of the principal
of and interest on the Bonds of which this Bond is one.

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 be transferred only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof.

This Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall
have been signed by the Registrar.

All provisions of the Ordinance, and the 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.

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOF, the CITY OF FAIRMONT has caused this Bond to be
signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its Clerk,
and has caused this Bond to be dated as of the Bond Date specified above.

[SEAL]

(Manual or Facsimile Signature)
Mayor

ATTEST:

(Manual or Facsimile Signature)
Clerk




CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Bond is one of the fully registered Bonds described in the within-mentioned
Ordinance and has been duly registered in the name of the Registered Owner on the date set forth
below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC, bond
counsel, signed originals of which are on file with the Registrar, delivered and dated on the date
of the original delivery of and payment for the Bonds.

Dated: , 2012,

as Registrar

By

Its Authorized Officer



ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

the within Bond and does hereby irrevocably  constitute and  appoint

to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever.



EXHIBIT B - FORM OF SERIES 2012 D BOND

Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Issuer or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. DR- $

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND, SERIES 2012 D

INTEREST RATE MATURITY DATE BOND DATE  CUSIP NO.

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT:

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF FAIRMONT, a
municipal corporation organized and existing under the laws of the State of West Virginia (the
"City"), for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner specified above, or registered assigns
(the "Registered Owner"), on the Maturity Date specified above, the Principal Amount specified
above and solely from such special funds also to pay interest on said Principal Amount from the
Interest Payment Date (as hereinafter defined) preceding the date of authentication hereof or, if
authenticated after the Record Date (as hereinafter defined) but prior to the applicable Interest
Payment Date or on said Interest Payment Date, from said Interest Payment Date or, if no
interest has been paid, from the Bond Date specified above, or, if and to the extent that the City
shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear
interest from the most recent Interest Payment Date to which interest has been paid or duly
provided for, and in which case any Bond surrendered for transfer or exchange shall be dated as



of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per
annum specified above, semiannually, on 1 and 1, in cach
year, beginning 1,20 (each an "Interest Payment Date"), until maturity
or until the date fixed for redemption if this Bond is called for prior redemption and payment on
such date is provided for. Capitalized terms used and not defined herein shall have the meanings
ascribed thereto in the hereinafter described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered Owner
hereof as of the applicable Record Date (each 15 and 15)
or, in the event of a default in the payment of Bonds, that special record date to be fixed by the
hereinafter named Registrar by notice given to the Registered Owners not less than 10 days prior
to said special record date at the address of such Registered Owner as it appears on the
registration books of the City maintained by ,
, West Virginia, as registrar (in such capacity, the "Registrar"), or, at the
option of any Registered Owner of at least $1,000,000 in aggregate principal amount of Bonds,
by wire transfer in immediately available funds to a domestic bank account specified in writing
by the Registered Owner to the Paying Agent at least 5 days prior to such Record Date.
Principal and premium, if any, shall be paid when due upon presentation and surrender of this
Bond for payment at the principal office of the Paying Agent, in ,
West Virgima.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $ designated the “City of Fairmont (West Virginia) Water Refunding
Revenue Bonds, Series 2012 D" (the "Bonds"), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated , 2012, the proceeds of
which are to be used, along with other available funds, for the purpose of (i) paying in full the
entire outstanding principal of and all accrued interest on the Series 1997 Bonds, (ii) paying a
portion of the outstanding principal of and the prorated accrued interest on the Series 1999
Bonds; (iii) funding the Series 2012 C Bonds Reserve Account; and (iv) paying costs of issuance
of the Series 2012 C Bonds and the Series 2012 D Bonds and related costs. The Bonds are
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 19 of the Code of West Virginia,
1931, as amended (the "Act"), and an ordinance duly enacted by the Council of the Issuer on

, 2012, and supplemented by supplemental resolution adopted by said Council on
, 2012, (hereinafter collectively referred to as the "Ordinance"), and is subject to
all the terms and conditions of said Ordinance. 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 Bonds under the Ordinance. Reference is hereby made to the Ordinance, as the same may be
amended and supplemented from time to time, for a description of the rights, limitations of
rights, obligations, duties and immunities of the Issuer, the Registrar, the Paying Agent, the
Registered Owners of the Bonds and the Registered Owners of any subsequently issued
additional bonds. Executed counterparts or certified copies of the Ordinance are on file at the
office of the Clerk in the City of Fairmont, West Virginia.




The Bonds of this issue are subject to redemption prior to their stated maturity dates,
as provided in the Ordinance and as set forth in the following lettered paragraphs:

(A) Optional Redemption. The Bonds maturing on or after ,
__ are subject to redemption prior to maturity at the option of the Issuer on and after
, in whole or in part at any time, in such order of maturity as shall be
designated to the Reg1strar by the Issuer and by lot within a maturity, at the following
redemption prices (expressed as percentages of the principal amount of Bonds to be redeemed),
plus interest accrued thereon to the date fixed for redemption:

Period During Which Redeemed Redemption
(Dates Inclusive) Price
to $
to $
to $

(B) Mandatory Sinking Fund Redemption. The Bonds maturing on
, are subject to annual mandatory redemption prior to maturity by random
selection on of the years and in the principal amounts set forth below, at the
redemption price of 100% of the principal amount of each Bond so called for redemption plus
interest accrued to the date fixed for redemption:

Bonds Maturing

Year( ) Principal Amount

Bonds Maturing

Year () Principal Amount

* Final Maturity

If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates.



Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the Issuer by mailing an official redemption notice by registered or
certified mail at least 30 days and not more than 60 days prior to the date fixed for redemption to
the Registered Owner of the Bond or Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the
Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds
so to be redeemed shall, on the Redemption Date, become due and payable at the redemption
price therein specified, and from and after such date (unless the Issuer shall default in the
payment of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of this Bond.

There are outstanding obligations of the Issuer which will rank on a parity with the
Series 2012 C Bonds as to liens, pledge, source of and security for payment, as follows: (1) a
portion of Water Revenue Bonds, Series 1999, dated January 1, 1999, issued in the original
aggregate principal amount of $19,945,000 (the “Series 1999 Bonds™); (2) Water Revenue
Bonds, Series 2008 A (West Virginia DWTRF Program), dated June 26, 2008, issued in the
original aggregate principal amount of $2,750,000 (the “Series 2008 A Bonds”); (3) Water
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated January 21, 2010,
issued in the original aggregate principal amount of $4,447,618 (Series 2010 A Bonds™); (4)
Water Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January
21, 2010, issued in the original aggregate principal amount of $4,447,618 (the “Series 2010 B
Bonds”); (5) Water Revenue Bonds, Series 2010 C (West Virginia Water Development
Authority), dated January 21, 2010, issued in the original aggregate principal amount of
$2,000,000 (the “Series 2010 C Bonds”); and (6) Water Revenue Bonds, Series 2010 D
(West Virginia Infrastructure Fund), dated January 21, 2010, issued in the original aggregate
principal amount of $1,250,104 (the “Series 2010 D Bonds™) (collectively, the “Prior Bonds”);
and (7) Water Refunding Revenue Bonds, Series 2012 C, dated , 2012, issued
simultaneously herewith in the original aggregate principal amount of $ (the “Series
2012 C Bonds”)

The Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) 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 Prior Bonds and the
Series 2012 C Bonds and from moneys in the Series 2012 D Bonds Sinking Fund and the Series
2012 D Bonds Reserve Account established under the Ordinance, and the unexpended proceeds
of the 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 shall be set aside as a special fund hereby
pledged for such purpose and to make the other payments required by the Ordinance. This Bond
does not constitute an indebtedness of the Issuer within any constitutional or statutory provision
or limitation, 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 2012 D Bonds
Sinking Fund and the Series 2012 D Bonds Reserve Account and unexpended proceeds of the
Bonds. Under the Ordinance, the Issuer has covenanted and agreed to fix, establish and collect
just and equitable rates or charges for the use of the services and facilities of the System and to



revise the same from time to time as will always be sufficient to pay all operating expenses of the
System and to leave a balance each year equal to at least 120% of the maximum amount payable
in any year for principal of and interest 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, including the Series
2012 C Bonds and the Prior Bonds. The Issuer has entered into certain further covenants with
the Registered Owners of the Bonds, for the terms of which reference is made to the Ordinance.
Remedies provided the Registered Owners of the Bonds are exclusively as provided in the
Ordinance, to which reference is here made for a detailed description thereof.

All moneys received from the sale of the Bonds except for accrued interest thereon
shall be applied solely to (i) paying in full the entire outstanding principal of and all accrued
interest on the Series 1997 Bonds, (i1) paying a portion of the outstanding principal of and all
accrued interest on the Series 1999 Bonds; (iii) funding the Series 2012 C Bonds Reserve
Account; and (iv) paying costs of issuance of the Series 2012 C Bonds and the Series 2012 D
Bonds and related costs, and there shall be, and hereby is, created and granted a lien upon such
moneys, until so applied, in favor of the Registered Owners of the Bonds.

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 said
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 said Issuer for the prompt payment of the principal
of and interest on the Bonds of which this Bond is one.

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 be transferred only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof.

This Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall
have been signed by the Registrar.

All provisions of the Ordinance, and the 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.

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOQF, the CITY OF FAIRMONT has caused this Bond to be
signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its Clerk,
and has caused this Bond to be dated as of the Bond Date specified above.

[SEAL]

(Manual or Facsimile Signature)
Mayor

ATTEST:

(Manual or Facsimile Signature)
Clerk




CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Bond is one of the fully registered Bonds described in the within-mentioned
Ordinance and has been duly registered in the name of the Registered Owner on the date set forth
below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC, bond
counsel, signed originals of which are on file with the Registrar, delivered and dated on the date
of the original delivery of and payment for the Bonds.

Dated: ,2012.

as Registrar

By

Its Authorized Officer



ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

the  within  Bond and does hereby irrevocably  constitute  and  appoint

to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever.



City of Fairmont, West Virginia
Water Refunding Revenue Bonds, Series 2012 D

SUPPLEMENTAL PARAMETERS RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING PARAMETERS AS
TO THE PRINCIPAL AMOUNTS, DATES, MATURITY DATES,
INTEREST RATES, INTEREST AND PRINCIPAL PAYMENT
DATES AND OTHER TERMS OF THE WATER REFUNDING
REVENUE BONDS, SERIES 2012 D; AUTHORIZING AND
APPROVING A BOND PURCHASE AGREEMENT; A
COMMITMENT FOR MUNICIPAL BOND INSURANCE; THE SALE
AND DELIVERY OF SUCH BONDS TO THE ORIGINAL
PURCHASER; APPOINTING A REGISTRAR AND PAYING AGENT
FOR SUCH BONDS; AND MAKING OTHER PROVISIONS AS TO
THE BONDS.

WHEREAS, the City of Fairmont (the “Issuer™) in the County of Marion, State of West
Virginia, is a municipal corporation and political subdivision of said State, the governing body of which
is its Council (the “Governing Body™);

WHEREAS, the Governing Body has duly and officially enacted on March 27, 2012
which became effective on April 26, 2012, an Ordinance (the “Ordinance”) entitled:

AN ORDINANCE AUTHORIZING THE REFUNDING OF THE
ISSUER’S  OUTSTANDING  WATERWORKS  REFUNDING
REVENUE BONDS, SERIES 1997 A; WATER REVENUE BONDS,
SERIES 1998 AND A PORTION OF THE WATER REVENUE
BONDS, SERIES 1999 AND THE FINANCING OF THE COST
THEREOF, NOT OTHERWISE PROVIDED, AND PAYING COSTS
OF ISSUANCE AND RELATED COSTS, THROUGH THE
ISSUANCE OF WATER REFUNDING REVENUE BONDS, SERIES
2012 C (BANK QUALIFIED) OF THE CITY IN THE AGGREGATE
PRINCIPAL AMOUNT OF NOT MORE THAN $10,000,000; AND
WATER REFUNDING REVENUE BONDS, SERIES 2012 D (NON-
BANK QUALIFIED) OF THE CITY IN THE AGGREGATE
PRINCIPAL AMOUNT OF NOT MORE THAN $30,000,000
PROVIDING FOR THE RIGHTS AND REMEDIES OF, AND THE
SECURITY FOR, THE REGISTERED OWNERS OF SUCH BONDS:
AUTHORIZING THE EXECUTION AND DELIVERY OF A TAX
AND  NON-ARBITRAGE  CERTIFICATE, AN OFFICIAL
STATEMENT, A BOND PURCHASE AGREEMENT, A
CONTINUING DISCLOSURE AGREEMENT AND OTHER
DOCUMENTS; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.
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WHEREAS, capitalized terms used herein and not otherwise defined herein shall have
the same meaning set forth in the Ordinance (the “Bond Legislation”) when used herein;

WHEREAS, the Ordinance provides for the issuance by the Issuer of its Water
Refunding Revenue Bonds, Series 2012 C in an aggregate principal amount not to exceed $10,000,000
(the “Series 2012 C Bonds™) and Water Refunding Revenue Bonds, Series 2012 D in an aggregate
principal amount not to exceed $30,000,000 (the “Series 2012 D Bonds™), in accordance with Chapter 8,
Article 19 and Chapter 13, Article 2 of the West Virginia Code of 1931, as amended (the “Act™);

WHEREAS, the Issuer is advised that current market conditions are such that interest
savings would be realized from the current refunding of its outstanding Water Refunding Revenue Bonds,
Series 1997, dated June 1, 1997, issued in the original aggregate principal amount of $10,260,000 (the
“Series 1997 Bonds™) and the Issuer has determined that it is currently in the best interest of its residents
to currently refund the Series 1997 Bonds pursuant to the issuance of the Series 2012 D Bonds;

WHEREAS, the Issuer is advised that current market conditions are such that interest
savings would be realized from the current partial refunding of its outstanding Water Revenue Bonds,
Series 1999, dated January 1, 1999, issued in the original aggregate principal amount of $19,945,000 (the
“Series 1999 Bonds”) and the Issuer has determined that it is currently in the best interest of its residents
to currently partially refund the Series 1999 Bonds pursuant to the issuance of the Series 2012 D Bonds;

WHEREAS, the Issuer is advised that current market conditions are such that interest
savings would be realized from the current refunding of its outstanding Water Revenue Bonds, Series
1998, dated December 15, 1998, issued in the original aggregate principal amount of $9,600,000 (the
“Series 1998 Bonds™) and the Issuer has determined that if is currently in the best interest of its residents
to currently refund the Series 1998 Bonds pursuant to the issuance of its Series 2012 D Bonds;

WHEREAS, the Ordinance further provided that the exact dates, amounts, maturities,
interest rates, redemption provisions, purchase price and other terms of the Series 2012 D Bonds should
be established by Supplemental Resolution or by Certificate of Determinations, that a Registrar, Paying
Agent and Depository Bank be designated, that Bond Purchase Agreement, a Continuing Disclosure
Agreement, Registrar Agreement and an Official Statement be approved and that other matters pertaining
to the Series 2012 D Bonds be provided for by a Supplemental Resolution of the Governing Body or
pursuant to a Certificate of Determinations, that additional covenants and provisions relating to the Series
2012 D Bonds be provided therein, and that other matters pertaining to the Series 2012 D Bonds be
provided for by a supplemental resolution of this Governing Body or by Certificate of Determinations;

WHEREAS, the Series 2012 D Bonds are proposed to be purchased by Crews &
Associates, Inc., Charleston, West Virginia and Piper Jaffray & Co., Charleston, West Virginia
(collectively, the “Original Purchaser”), pursuant to a bond purchase agreement between the Original
Purchaser and the Issuer, to be dated the date of execution thereof (the “Bond Purchase Agreement”);

WHEREAS, the Governing Body has determined that, in order to obtain the best
possible savings for the City in the current interest rate environment, the Mayor shall be empowered and
authorized to execute the Bond Purchase Agreement, within the parameters set forth herein, at such time
as the Mayor shall determine most advanta geous to the Issuer, or not at all; and



WHEREAS, the Governing Body deems it essential and desirable that this supplemental
parameters resolution (the “Supplemental Parameters Resolution™) be adopted, that the Bond Purchase
Agreement, the Continuing Disclosure Agreement, the Tax and Non-Arbitrage Certificate and the
Registrar Agreement hereinafter provided for be entered into by the Issuer, that the Official Statement
relating to the Series 2012 D Bonds, hereinafter described, be approved, that the Mayor be authorized to
enter into the Bond Purchase Agreement within the parameters hereby approved by the Governing Body,
and that other matters relating to the Series 2012 D Bonds be herein provided for all in accordance with
the Ordinance;

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF FAIRMONT:

SECTION 1. The Issuer hereby approves the substitution of Piper Jaffray & Co. for Raymond
James Financials, Inc. as one of the purchasers of the Series 2012 D Bonds, along with

Crews & Associates, Inc.

SECTION 2. For the purposes of (i) paying the entire outstanding principal balance of and all
accrued interest on the Issuer’s outstanding Series 1997 Bonds; (1) paying the entire outstanding principal
balance of and all accrued interest on the Issuer’s outstanding Series 1998 Bonds; (iii) paying a portion of
the outstanding principal balance of and all accrued interest on such principal, the Issuer’s outstanding
Series 1999 Bonds; (iv) funding a debt service reserve account for the Series 2012 D Bonds; and (v)
paying costs of issuance of the Series 2012 D Bonds and related costs, the Governing Body of the Issuer
hereby authorizes and orders the issuance of the Series 2012 D Bonds in an aggregate principal amount
not to exceed $30,000,000, provided that the Net Present Value of the savings of such refunding shall not

be less than 4.0%.

SECTION 3.  The Issuer instructs the Commission to transfer moneys in the Series 1999 Bonds
Reserve Account to the Series 2012 D Bonds Reserve Account when the Series 1999 Bonds are paid in
full. The Issuer covenants and agrees not to use the Series 1999 Bonds Reserve Account for the final
payment of the Series 1999 Bonds.

SECTION 4. Pursuant to the Ordinance and the Act, this Supplemental Parameters Resolution
is adopted and there are hereby authorized and ordered to be issued the Series 2012 D Bonds. The Series
2012 D Bonds shall be issued in the aggregate principal amount not to exceed $30,000,000, bear interest
at a rate not to exceed 6.0%, payable semiannually on January 1 and July 1 of each year, and shall mature
on July 1 in such years, shall be dated such date, upon original issuance, shall mature in such principal
amounts on such dates (with final maturity no later than July 1, 2029) shall be subject to such redemption
provisions, all as shall subsequently be approved by the Mayor pursuant to the execution and delivery by
the Mayor of a Certificate of Determinations with respect to the Series 2012 D Bonds, dated the date of
the Bond Purchase Agreement, the form of which is attached hereto as EXHIBIT A and approved hereby
(the “Certificate of Determinations™); and shall be substantially in the form set forth in the Ordinance,
provided however, that the specific terms of the Series 2012 D Bonds shall be as determined by the
Mayor at the time of the execution of the Bond Purchase Agreement and as approved by the Mayor in the
Certificate of Determinations. All other provisions relating to the Series 2012 D Bonds shall be as
provided in the Ordinance.

SECTION 5.  The Bond Purchase Agreement by and between the Original Purchaser and the
Issuer, substantially in the forms to be approved pursuant to the execution and delivery by the Mayor of
the Certificate of Determinations, and the execution and delivery (in multiple counterparts) by the M ayor
thereof shall be and the same are hereby authorized, approved, and directed. The Mayor shall execute and
deliver the Bond Purchase Agreement with such changes, insertions and omissions as may be approved



by the Mayor. The execution of the Bond Purchase Agreement by the Mayor shall be conclusive
evidence of any approval required by this Section, and authorization of any action required by the Bond
Purchase Agreement relating to the issuance and sale of the Series 2012 D Bonds, including the payment
of all necessary fees and expenses in connection therewith.

SECTION 6. Proceeds of the Series 2012 D Bonds shall be expended solely for the purposes
set forth herein.

SECTION 7.  The Issuer is advised and hereby finds that based upon the assumed principal
amount, maturity schedule and interest rates for the Series 2012 D Bonds presented to the Issuer by the
Original Purchaser, the Series 2012 D Bonds show a net present value debt service savings to the Issuer
after deducting all expenses of the refunding of the Series 1997 Bonds, the Series 1998 Bonds and a
portion of the Series 1999 Bonds and the costs of issuing the Series 2012 D Bonds.

SECTION 8. The Tax and Non-Arbitrage Certificate, to be dated the date of execution and
delivery of the Series 2012 D Bonds (the “Tax Certificate™), and executed and delivered by the Issuer,
substantially in the form to be approved pursuant to the execution and delivery by the Mayor of the
Certificate of Determinations, and the execution and delivery (in multiple counterparts) by the Mayor
thereof shall be and the same are hereby authorized, approved and directed. The Mayor shall execute and
deliver the Tax Certificate with such changes, insertions and omissions as may be approved by the Mayor.
The execution of the Tax Certificate by the Mayor shall be conclusive evidence of any approval required
by this Section.

SECTION 9.  The Continuing Disclosure Agreement, to be dated the date of execution and
delivery of the Series 2012 D Bonds (the “Disclosure Agreement”), by and between the Issuer and the
Dissemination Agent named therein, substantially in the form to be approved pursuant to the execution
and delivery by the Mayor of the Certificate of Determinations, and the execution and delivery (in
multiple counterparts) by the Mayor thereof shall be and the same are hereby authorized, approved and
directed. The Mayor shall execute and deliver the Disclosure Agreement with such changes, insertions
and omissions as may be approved by the Mayor. The execution of the Disclosure Agreement by the
Mayor shall be conclusive evidence of any approval required by this Section.

SECTION 10. The distribution by the Original Purchaser of a Preliminary Official Statement
(which is a "deemed final" official statement in accordance with SEC Rule 15¢2-12), substantially in the
form submitted to this meeting is hereby ratified and approved. The certificate of the Issuer relating to
compliance with SEC Rule 15¢2-12 and the execution and delivery thereof by the Mayor is hereby
approved. The Official Statement to be substantially in the form of the Preliminary Official Statement,
(with such changes, insertions and omissions as may be necessary or advisable in the opinion of the
Mayor) and the distribution of counterparts or copies thereof by the Original Purchaser are hereby
approved. The Mayor shall execute and deliver the Official Statement with such changes, insertions and
omissions as may be approved. The execution of the Official Statement by the Mayor shall be conclusive
evidence of any approval required by this Section.

SECTION 11. The Registrar Agreement by and between the Issuer and the Registrar designated
herein, substantially in the form to be approved pursuant to the execution and delivery by the Mayor of
the Certificate of Determinations, and the execution and delivery (in multiple counterparts) by the Mayor
thereof shall be and the same are hereby authorized, approved and directed. The Mayor shall execute and
deliver the Registrar Agreement with such changes, insertions and omissions as may be approved by the
Mayor. The execution of the Registrar Agreement by the Mayor shall be conclusive evidence of any
approval required by this Section.



SECTION 12. The firm of Steptoe & Johnson PLLC, Charleston, West Virginia, is hereby
appointed-bond counsel to the Issuer in connection with the issuance of the Series 2012 D Bonds.

SECTION 13. The Issuer hereby appoints and designates the West Virginia Municipal Bond
Commission, Charleston, West Virginia, as the Paying Agent for the Series 2012 D Bonds.

SECTION 14. The Issuer hereby appoints and designates WesBanco Bank, Inc., Wheeling,
West Virginia, as the Depository Bank for the Series 2012 D Bonds.

SECTION 15. The Issuer hereby appoints and designates WesBanco Bank, Inc., Wheeling,
West Virginia, as the Registrar.

SECTION 16. Upon approval by the Mayor, the Issuer may purchase insurance and in such
case the covenants and provisions to be required by the Bond Insurer as a condition precedent to issuance
of its Insurance Policy for the Bonds and shall be set forth in Exhibit A to the Certificate of

Determinations.

SECTION 17. The Mayor and Clerk are hereby authorized and directed to execute and deliver
such other documents and certificates, required or desirable in connection with the Series 2012 D Bonds
to the end that the Series 2012 D Bonds may be delivered on a timely basis to the Original Purchaser
pursuant to the Bond Purchase Agreement.

SECTION 18. The notice addresses for the Depository Bank, Paying Agent, Registrar and
Original Purchaser shall be as follows:

PAYING AGENT

West Virginia Municipal Bond Commission
1207 Quarrier Street, Suite 401

Charleston, West Virginia 25301

Attention: Executive Director

REGISTRAR/DEPOSITORY BANK

WesBanco Bank, Inc.

One Bank Plaza

Wheeling, West Virginia 26003
Attention: Trust Department

ORIGINAL PURCHASER

Crews & Associates, Inc.
300 Summers Street, Suite 930
Charleston, West Virginia 25301-1631

Piper Jaffray & Co.
405 Capitol Street, Suite 613
Charleston, West Virginia 25301

SECTION 19. The issuance of the Series 2012 D 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 20. The Issuer hereby covenants and agrees that it will not permit at any time or
times any of the proceeds of the Series 2012 D Bonds or any other funds of the Issuer to be used directly
or indirectly to acquire any securities or obligations, the acquisition of which would cause any of the
Series 2012 D Bonds or Prior Bonds to be an "arbitrage bond" as defined in Section 148 of the Code, and
the regulations promulgated pursuant thereto. The Mayor of the Issuer is authorized and directed to
execute and deliver such further instruments or agreements as shall be required to provide further
assurances of the Issuer's compliance with this covenant.

SECTION 21. The Mayor and Clerk, and all other appropriate officers and employees of the
Issuer are hereby authorized, empowered and directed to do any and all things proper and necessary to
cause the Series 2012 D Bonds to be duly and properly issued by the Issuer and delivered to the Original
Purchaser as herein authorized and to otherwise facilitate the transaction contemplated by this
Supplemental Parameters Resolution, and no further authority shall be necessary to authorize any such
officers or employees to give such further assurance and do such further acts as may be legally required.

SECTION 22. This Supplemental Parameters Resolution shall be effective immediately
following adoption hereof.

[Remainder of Page Intentionally Left Blank]



Adopted this 12th day of June, 2012.

CITY OF FAIRMONT

Ve / -
by é’/f; o el

Its: Mayor




CERTIFICATION

Certified a true copy of a Supplemental Parameters Resolution duly adopted by the
Council of the CITY OF FAIRMONT on the 12th day of June, 2012.

Dated: October 24, 2012
ISEAL]

[/ Clerk
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EXHIBIT A
BOND INSURANCE COVENANTS



EXHIBIT B

FORM OF CERTIFICATE OF DETERMINATIONS

City of Fairmont, West Virginia
Water Refunding Revenue Bonds, Series 2012 D

CERTIFICATE OF DETERMINATIONS

The undersigned, William Burdick, Mayor of the City of Fairmont (the “Issuer”), in
accordance with the Supplemental Parameters Resolution adopted by the Governing Body of the Issuer on
June 12, 2012 (the “Supplemental Parameters Resolution™), with respect to the Issuer’s Water Refunding
Revenue Bonds, Series 2012 D (the “Series 2012 D Bonds™) hereby finds and determines this
day of , 2012 Ds follows:

1. The Series 2012 D Bonds shall be dated , 2012 shall bear interest on January 1
and July 1 of each year commencing 1,20
2. The Series 2012 D Bonds shall be issued in the aggregate principal amount of $

The interest rates on the Series 2012 D Bonds do not exceed 6.0%, being the maximum
interest rate authorized by the Supplemental Parameters Resolution. The Net Present
Value of the savings realized from such refunding is not less than 4.0%.

3. The Series 2012 D Bonds shall mature in the amounts and on the dates and shall be
subject to mandatory sinking fund redemption in the amounts and on the dates set forth
on Schedule 1 attached hereto and incorporated herein.

4. The Series 2012 D Bonds shall bear interest at the rates and produce the yields set forth
on Schedule 1 attached hereto and incorporated herein.

5. The Series 2012 D Bonds shall be subject to optional and mandatory redemption as set
forth on Schedule 3 attached hereto and incorporated herein.

6. The Series 2012 D Bonds shall be sold to Crews & Associates, Inc. and Piper Jaffray &
Co. (collectively, the “Underwriter”), pursuant to the terms of the Bond Purchase
Agreement by and between the Underwriter and the Issuer, at an aggregate purchase price
of (representing par value less an Underwriter’s discount of $
and a net original issue discount of § ).

7. The forms of the Bond Purchase Agreement, the Tax Certificate, the Continuing
Disclosure Agreement, the Official Statement, the Rule 15¢2-12 Certificate and the
Registrar Agreement attached hereto are hereby approved.

8. The covenants and provisions to be required by the Bond Insurer as a condition precedent
to issuance of its Insurance Policy for the Bonds set forth in Exhibit A, and incorporated
herein by reference as part hereof, such covenants and provisions to be supplemental and
amendatory of, and controlling with respect to the Bond Legislation and applicable to the
Bonds.



The undersigned hereby certifies that the foregoing terms and conditions of the Series
2012 D Bonds are within the parameters prescribed by the Supplemental Parameters Resolution, and the
Series 2012 D Bonds may be issued with such terms and conditions as authorized by the Supplemental
Parameters Resolution.



WITNESS my signature on the day and year first written above.

CITY OF FAIRMONT

By:

Its: Mayor

268460.00017



Bond No.

AR-1

SCHEDULE 1

SERIES 2012 D BOND TERMS

Principal Interest
Maturity Date Amount Rate
(December 1) (thousands)

20 $ . %

Price or
Yield

%




SCHEDULE 2
SERIES 2012 D BONDS REDEMPTION PROVISIONS:

[to be inserted after pricing]



City of Fairmont, West Virginia
Water Refunding Revenue Bonds, Series 2012 D

SECOND SUPPLEMENTAL RESOLUTION

SECOND SUPPLEMENTAL RESOLUTION PROVIDING TERMS
AND OTHER PROVISIONS RELATING TO A COMMITMENT FOR
MUNICIPAL BOND INSURANCE FOR THE WATER REFUNDING
REVENUE BONDS, SERIES 2012 D; APPROVING THE FORM OF
THE PRELIMINARY OFFICIAL STATEMENT AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the City of Fairmont (the “Issuer”) in the County of Marion, State of West
Virginia, is a municipal corporation and political subdivision of said State, the governing body of which
is its Council (the “Governing Body™);

WHEREAS, the Governing Body has duly and officially enacted on March 27, 2012
which became effective on April 26, 2012, an Ordinance (the “Ordinance”) entitled:

AN ORDINANCE AUTHORIZING THE REFUNDING OF THE
ISSUER’S ~ OUTSTANDING  WATERWORKS  REFUNDING
REVENUE BONDS, SERIES 1997 A; WATER REVENUE BONDS,
SERIES 1998 AND A PORTION OF THE WATER REVENUE
BONDS, SERIES 1999 AND THE FINANCING OF THE COST
THEREOF, NOT OTHERWISE PROVIDED, AND PAYING COSTS
OF ISSUANCE AND RELATED COSTS, THROUGH THE
ISSUANCE OF WATER REFUNDING REVENUE BONDS, SERIES
2012 C (BANK QUALIFIED) OF THE CITY IN THE AGGREGATE
PRINCIPAL AMOUNT OF NOT MORE THAN $10,000,000; AND
WATER REFUNDING REVENUE BONDS, SERIES 2012 D (NON-
BANK QUALIFIED) OF THE CITY IN THE AGGREGATE
PRINCIPALL.  AMOUNT OF NOT MORE THAN $30,000,000
PROVIDING FOR THE RIGHTS AND REMEDIES OF, AND THE
SECURITY FOR, THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING THE EXECUTION AND DELIVERY OF A TAX
AND  NON-ARBITRAGE  CERTIFICATE, AN  OFFICIAL
STATEMENT, A BOND PURCHASE AGREEMENT, A
CONTINUING DISCLOSURE AGREEMENT AND OTHER
DOCUMENTS; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

WHEREAS, the Governing Body has duly and officially adopted on June 12, 2012, a
Supplemental Parameters Resolution (the “Supplemental Parameters Resolution™) entitled:

SUPPLEMENTAL RESOLUTION PROVIDING PARAMETERS AS
TO THE PRINCIPAL AMOUNTS, DATES, MATURITY DATES,



INTEREST RATES, INTEREST AND PRINCIPAL PAYMENT
DATES AND OTHER TERMS OF THE WATER REFUNDING
REVENUE BONDS, SERIES 2012 D; AUTHORIZING AND
APPROVING A BOND PURCHASE AGREEMENT; A
COMMITMENT FOR MUNICIPAL BOND INSURANCE; THE SALE
AND DELIVERY OF SUCH BONDS TO THE ORIGINAL
PURCHASER; APPOINTING A REGISTRAR AND PAYING AGENT
FOR SUCH BONDS; AND MAKING OTHER PROVISIONS AS TO
THE BONDS.

WHEREAS, capitalized terms used herein and not otherwise defined herein shall have
the same meaning set forth in the Ordinance, as supplemented (collectively, the “Bond Legislation™)
when used herein;

WHEREAS, the Bond Legislation provides for the purchase of insurance and the
covenants and provisions to be required by the Bond Insurer as a condition precedent to issuance of its
Insurance Policy for the Bonds and be set forth in an exhibit to the Certificate of Determinations, attached
to the Supplemental Parameters Resolution;

WHEREAS, the covenants and provisions required by the Bond Insurer were not
available at the adoption of the Supplemental Parameters Resolution and are now available and attached
hereto as Exhibit A;

WHEREAS, the Governing Body has been provided the form of the Preliminary Official
Statement for approval; attached hereto as Exhibit B and incorporated herein by reference; and

WHEREAS, the Governing Body deems it essential and desirable that this second
supplemental resolution (the “Second Supplemental Resolution™) be adopted, that the covenants and
provisions required by the Bond Insurer are hereby approved by the Governing Body, that the Preliminary
Official Statement be approved and that other matters relating to the Series 2012 D Bonds herein provided
for all in accordance with the Bond Legislation;

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF FAIRMONT:

SECTION 1. The Issuer hereby approves the purchase of insurance and the covenants and
provisions to be required by the Bond Insurer as a condition precedent to issuance of its Insurance Policy

for the Bonds as shall be set forth in Exhibit A attached hereto.

SECTION 2. The Issuer hereby approves the Preliminary Official Statement as set forth in
Exhibit B attached hereto.

SECTION 3. This Second Supplemental Resolution shall be effective immediately following
adoption hereof.

[Remainder of Page Intentionally Left Blank]



Adopted this 12th day of September, 2012.

CITY OF FAIRMONT

o M St

Its: Mayor




CERTIFICATION

Certified a true copy of a Second Supplemental Resolution duly adopted by the Council
of the CITY OF FAIRMONT on the 12th day of September, 2012.

Dated: October 24, 2012

[SEAL]
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EXHIBIT A
BOND INSURANCE COVENANTS

ORDINANCE REQUIREMENTS

The Ordinance shall incorporate the following requirements either in one section or article
entitled "Provisions Relating to Bond Insurance" (or the like), the provisions of which section
or_article shall be stated in the Ordinance to govern, notwithstanding anything to the

contrary set forth in the Ordinance, or individually in the appropriate sections:

(a)

(b)

(c)

(d)

(e)

(H

(2

"Insurance Policy" shall be defined as follows: "the insurance policy issued by the Insurer
guaranteeing the scheduled payment of principal of and interest on the Bonds when due".
"Insurer” shall be defined as follows: "Assured Guaranty Municipal Corp. , a New York
stock insurance company, or any successor thereto or assignee thereof™.

The prior written consent of the Insurer shall be a condition precedent to the deposit of any
credit instrument provided in lieu of a cash deposit into the Debt Service Reserve Fund, if
any. Notwithstanding anything to the contrary set forth in the Ordinance, amounts on
deposit in the Debt Service Reserve Fund shall be applied solely to the payment of debt
service due on the Bonds.

The Insurer shall be deemed to be the sole holder of the Insured Bonds for the purpose of
exercising any voting right or privilege or giving any consent or direction or taking any
other action that the holders of the Bonds insured by it are entitled to take pursuant to the
Ordinance pertaining to (i) defaults and remedies and (ii) the duties and obligations of the
Paying Agent. Remedies granted to the Bondholders shall expressly include mandamus.

The security for the Bonds shall include a pledge of any agreement with any underlying
obligor that is a source of payment for the Bonds and a default under any such agreement
shall constitute an Event of Default under the Ordinance.

If acceleration is permitted under the Ordinance, the maturity of Bonds insured by the
Insurer shall not be accelerated without the consent of the Insurer and in the event the
maturity of the Bonds is accelerated, the Insurer may elect, in its sole discretion, to pay
accelerated principal and interest accrued on such principal to the date of acceleration (to
the extent unpaid by the Issuer) and the Paying Agent shall be required to accept such
amounts. Upon payment of such accelerated principal and interest accrued to the
acceleration date as provided above, the Insurer's obligations under the Insurance Policy
with respect to such Bonds shall be fully discharged.

No grace period for a covenant default shall exceed 30 days or be extended for more than
60 days, without the prior written consent of the Insurer. No grace period shall be
permitted for payment defaults.

The Insurer shall be included as a third party beneficiary to the Ordinance.



(h)

@)

)

(k)

0)

Upon the occurrence of an extraordinary optional, special or extraordinary mandatory
redemption in part, the selection of Bonds to be redeemed shall be subject to the approval
of the Insurer. The exercise of any provision of the Ordinance which permits the purchase
of Bonds in lieu of redemption shall require the prior written approval of the Insurer if any
Bond so purchased is not cancelled upon purchase.

Any amendment, supplement, modification to, or waiver of, the Ordinance or any other
transaction document, including any underlying security agreement (each a "Related
Document"), that requires the consent of Bondowners or adversely affects the rights and
interests of the Insurer shall be subject to the prior written consent of the Insurer.

Unless the Insurer otherwise directs, upon the occurrence and continuance of an Event of
Default or an event which with notice or lapse of time would constitute an Event of
Default, amounts on deposit in the Construction Fund shall not be disbursed, but shall
instead be applied to the payment of debt service or redemption price of the Bonds.

The rights granted to the Insurer under the Ordinance or any other Related Document to
request, consent to or direct any action are rights granted to the Insurer in consideration
of its issuance of the Insurance Policy. Any exercise by the Insurer of such rights is
merely an exercise of the Insurer's contractual rights and shall not be construed or
deemed to be taken for the benefit, or on behalf, of the Bondholders and such action does
not evidence any position of the Insurer, affirmative or negative, as to whether the
consent of the Bondowners or any other person is required in addition to the consent of
the Insurer.

Only (1) cash, (2) non-callable direct obligations of the United States of America
("Treasuries"), (3) evidences of ownership of proportionate interests in future interest and
principal payments on Treasuries held by a bank or trust company as custodian, under
which the owner of the investment is the real party in interest and has the right to proceed
directly and individually against the obligor and the underlying Treasuries are not
available to any person claiming through the custodian or to whom the custodian may be
obligated, (4) subject to the prior written consent of the Insurer, pre-refunded municipal
obligations rated "AAA" and "Aaa" by S&P and Moody's, respectively, or (5) subject to
the prior written consent of the Insurer, securities eligible for "AAA" defeasance under
then existing criteria of S & P or any combination thereof, shall be used to effect
defeasance of the Bonds unless the Insurer otherwise approves.

To accomplish defeasance, the Issuer shall cause to be delivered (i) a report of an
independent firm of nationally recognized certified public accountants or such other
accountant as shall be acceptable to the Insurer ("Accountant") verifying the sufficiency
of the escrow established to pay the Bonds in full on the maturity or redemption date
("Verification™), (ii) an Escrow Deposit Agreement (which shall be acceptable in form
and substance to the Insurer), (iii) an opinion of nationally recognized bond counsel to
the effect that the Bonds are no longer "Outstanding" under the Ordinance and (iv) a
certificate of discharge of the Paying Agent with respect to the Bonds; each Verification
and defeasance opinion shall be acceptable in form and substance, and addressed, to the



(m)
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Issuer, Paying Agent and Insurer. The Insurer shall be provided with final drafts of the
above-referenced documentation not less than five business days prior to the funding of
the escrow.

Bonds shall be deemed "Outstanding" under the Ordinance unless and until they are in
fact paid and retired or the above criteria are met.

Amounts paid by the Insurer under the Insurance Policy shall not be deemed paid for
purposes of the Ordinance and the Bonds relating to such payments shall remain
Outstanding and continue to be due and owing until paid by the Issuer in accordance with
the Ordinance. The Ordinance shall not be discharged unless all amounts due or to
become due to the Insurer have been paid in full or duly provided for.

Each of the Issuer and Paying Agent covenant and agree to take such action (including, as
applicable, filing of UCC financing statements and continuations thereof) as is necessary
from time to time to preserve the priority of the pledge of the Trust Estate under
applicable law.

Claims Upon the Insurance Policy and Payments by and to the Insurer.

If, on the third Business Day prior to the related scheduled interest payment date or
principal payment date ("Payment Date") there is not on deposit with the Paying Agent,
after making all transfers and deposits required under the Ordinance, moneys sufficient to
pay the principal of and interest on the Bonds due on such Payment Date, the Paying
Agent shall give notice to the Insurer and to its designated agent (if any) (the "Insurer's
Fiscal Agent") by telephone or telecopy of the amount of such deficiency by 12:00 noon,
New York City time, on such Business Day. If, on the second Business Day prior to the
related Payment Date, there continues to be a deficiency in the amount available to pay
the principal of and interest on the Bonds due on such Payment Date, the Paying Agent
shall make a claim under the Insurance Policy and give notice to the Insurer and the
Insurer's Fiscal Agent (if any) by telephone of the amount of such deficiency, and the
allocation of such deficiency between the amount required to pay interest on the Bonds
and the amount required to pay principal of the Bonds, confirmed in writing to the Insurer
and the Insurer's Fiscal Agent by 12:00 noon, New York City time, on such second
Business Day by filling in the form of Notice of Claim and Certificate delivered with the
Insurance Policy.

The Paying Agent shall designate any portion of payment of principal on Bonds paid by
the Insurer, whether by virtue of mandatory sinking fund redemption, maturity or other
advancement of maturity, on its books as a reduction in the principal amount of Bonds
registered to the then current Bondholder, whether DTC or its nominee or otherwise, and
shall issue a replacement Bond to the Insurer, registered in the name of Assured Guaranty
Municipal Corp., in a principal amount equal to the amount of principal so paid (without
regard to authorized denominations); provided that the Paying Agent's failure to so
designate any payment or issue any replacement Bond shall have no effect on the amount
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of principal or interest payable by the Issuer on any Bond or the subrogation rights of the
Insurer.

The Paying Agent shall keep a complete and accurate record of all funds deposited by the
Insurer into the Policy Payments Account (defined below) and the allocation of such
funds to payment of interest on and principal of any Bond. The Insurer shall have the
right to inspect such records at reasonable times upon reasonable notice to the Paying
Agent.

Upon payment of a claim under the Insurance Policy, the Paying Agent shall establish a
separate special purpose trust account for the benefit of Bondholders referred to herein as
the "Policy Payments Account" and over which the Paying Agent shall have exclusive
control and sole right of withdrawal. The Paying Agent shall receive any amount paid
under the Insurance Policy in trust on behalf of Bondholders and shall deposit any such
amount in the Policy Payments Account and distribute such amount only for purposes of
making the payments for which a claim was made. Such amounts shall be disbursed by
the Paying Agent to Bondholders in the same manner as principal and interest payments
are to be made with respect to the Bonds under the sections hereof regarding payment of
Bonds. It shall not be necessary for such payments to be made by checks or wire transfers
separate from the check or wire transfer used to pay debt service with other funds
available to make such payments. Notwithstanding anything herein to the contrary, the
Issuer agrees to pay to the Insurer (i) a sum equal to the total of all amounts paid by the
Insurer under the Insurance Policy (the “Insurer Advances”); and (i1) interest on such
Insurer Advances from the date paid by the Insurer until payment thereof in full, payable
to the Insurer at the Late Payment Rate per annum (collectively, the “Insurer
Reimbursement Amounts”). “Late Payment Rate” means the lesser of (a) the greater of
(i) the per annum rate of interest, publicly announced from time to time by JPMorgan
Chase Bank at its principal office in The City of New York, as its prime or base lending
rate (any change in such rate of interest to be effective on the date such change is
announced by JPMorgan Chase Bank) plus 3%, and (ii) the then applicable highest rate
of interest on the Bonds and (b) the maximum rate permissible under applicable usury or
similar laws limiting interest rates. The Late Payment Rate shall be computed on the
basis of the actual number of days elapsed over a year of 360 days. The Issuer hereby
covenants and agrees that the Insurer Reimbursement Amounts are secured by a lien on
and pledge of the Gross Revenues and payable from such Gross Revenues on a parity
with debt service due on the Bonds.

Funds held in the Policy Payments Account shall not be invested by the Paying Agent
and may not be applied to satisfy any costs, expenses or liabilities of the Paying Agent.
Any funds remaining in the Policy Payments Account following a Bond payment date
shall promptly be remitted to the Insurer.

The Insurer shall, to the extent it makes any payment of principal of or interest on the
Bonds, become subrogated to the rights of the recipients of such payments in accordance
with the terms of the Insurance Policy. Each obligation of the Issuer to the Insurer under
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the Related Documents shall survive discharge or termination of such Related
Documents.

The Issuer shall pay or reimburse the Insurer any and all charges, fees, costs and
expenses that the Insurer may reasonably pay or incur in connection with (i) the
administration, enforcement, defense or preservation of any rights or security in any
Related Document; (ii) the pursuit of any remedies under the Ordinance or any other
Related Document or otherwise afforded by law or equity, (iii) any amendment, waiver
or other action with respect to, or related to, the Ordinance or any other Related
Document whether or not executed or completed, or (iv) any litigation or other dispute in
connection with the Ordinance or any other Related Document or the transactions
contemplated thereby, other than costs resulting from the failure of the Insurer to honor
its obligations under the Insurance Policy. The Insurer reserves the right to charge a
reasonable fee as a condition to executing any amendment, waiver or consent proposed in
respect of the Ordinance or any other Related Document.

After payment of reasonable expenses of the Paying Agent, the application of funds
realized upon default shall be applied to the payment of expenses of the Issuer or rebate
only after the payment of past due and current debt service on the Bonds and amounts
required to restore the Debt Service Reserve Fund to the Debt Service Reserve
Requirement.

The Insurer shall be entitled to pay principal or interest on the Bonds that shall become
Due for Payment but shall be unpaid by reason of Nonpayment by the Issuer (as such
terms are defined in the Insurance Policy) and any amounts due on the Bonds as a result
of acceleration of the maturity thereof in accordance with the Ordinance, whether or not
the Insurer has received a Notice of Nonpayment (as such terms are defined in the
Insurance Policy) or a claim upon the Insurance Policy.

The notice address of the Insurer is: Assured Guaranty Municipal Corp., 31 West 52nd
Street, New York, New York 10019, Attention: Managing Director — Surveillance, Re:
Policy No. ___, Telephone: (212) 826-0100; Telecopier: (212) 339-3556. In each case in
which notice or other communication refers to an Event of Default, then a copy of such
notice or other communication shall also be sent to the attention of the General Counsel
and shall be marked to indicate "URGENT MATERIAL ENCLOSED."

The Insurer shall be provided with the following information by the Issuer or Paying
Agent, as the case may be:

(1) Annual audited financial statements within 150 days after the end of
the Issuer's fiscal year (together with a certification of the Issuer that it
is not aware of any default or Event of Default under the Ordinance),
and the Issuer's annual budget within 30 days after the approval
thereof together with such other information, data or reports as the
Insurer shall reasonably request from time to time;



(11)  Notice of any draw upon the Debt Service Reserve Fund within two
Business Days after knowledge thereof other than (i) withdrawals of
amounts in excess of the Debt Service Reserve Requirement and (ii)
withdrawals in connection with a refunding of Bonds;

(ii1)  Notice of any default known to the Paying Agent or Issuer within five
Business Days after knowledge thereof;

(iv)  Prior notice of the advance refunding or redemption of any of the
Bonds, including the principal amount, maturities and CUSIP numbers
thereof;

v) Notice of the resignation or removal of the Paying Agent and Bond
Registrar and the appointment of, and acceptance of duties by, any
successor thereto;

(vi)  Notice of the commencement of any proceeding by or against the
Issuer commenced under the United States Bankruptcy Code or any
other applicable bankruptcy, insolvency, receivership, rehabilitation or
similar law (an "Insolvency Proceeding™);

(vii)  Notice of the making of any claim in connection with any Insolvency
Proceeding seeking the avoidance as a preferential transfer of any
payment of principal of, or interest on, the Bonds;

(viii) A full original transcript of all proceedings relating to the execution of
any amendment, supplement, or waiver to the Related Documents; and

(ix)  All reports, notices and correspondence to be delivered to Bondholders
under the terms of the Related Documents.

In addition, to the extent that the Issuer has entered into a continuing disclosure agreement,
covenant or undertaking with respect to the Bonds, all information fumished pursuant to such
agreements shall also be provided to the Insurer, simultaneously with the furnishing of such
information.

v) The Insurer shall have the right to receive such additional information as it may
reasonably request.

(wj  The Issuer will permit the Insurer to discuss the affairs, finances and accounts of the
Issuer or any information the Insurer may reasonably request regarding the security for
the Bonds with appropriate officers of the Issuer and will use commercially reasonable
efforts to enable the Insurer to have access to the facilities, books and records of the
Issuer on any business day upon reasonable prior notice.
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The Issuer shall notify the Insurer of any failure of the Issuer to provide notices,
certificates and other information under the transaction documents.

Notwithstanding satisfaction of the other conditions to the issuance of Additional Bonds
set forth in the Ordinance, no such issuance may occur (1) if an Event of Default (or any
event which, once all notice or grace periods have passed, would constitute an Event of
Default) exists unless such default shall be cured upon such issuance and (2) unless the
Debt Service Reserve Fund is fully funded at the Debt Service Reserve Requirement
(including the proposed issue) upon the issuance of such Additional Bonds, in either case
unless otherwise permitted by the Insurer.

In determining whether any amendment, consent, waiver or other action to be taken, or
any failure to take action, under the Ordinance would adversely affect the security for the
Bonds or the rights of the Bondholders, the Paying Agent shall consider the effect of any
such amendment, consent, waiver, action or inaction as if there were no Insurance Policy.

No contract shall be entered into or any action taken by which the rights of the Insurer or
security for or sources of payment of the Bonds may be impaired or prejudiced in any
material respect except upon obtaining the prior written consent of the Insurer.

If the Bonds are issued for refunding purposes, there shall be delivered an opinion of
Bond Counsel addressed to the Insurer (or a reliance letter relating thereto), or a
certificate of discharge of the Paying Agent for the Refunded Bonds, to the effect that,
upon the making of the required deposit to the escrow, the legal defeasance of the
Refunded Bonds shall have occurred. If the Refunded Bonds are insured by Assured
Guaranty Municipal Corp., at least three business days prior to the proposed date for
delivery of the Policy with respect to the Refunding Bonds, the Insurer shall also receive
(1) the verification letter, of which the Insurer shall be an addressee, by an independent
firm of certified public accountants which is either nationally recognized or otherwise
acceptable to the Insurer, of the adequacy of the escrow established to provide for the
payment of the Refunded Bonds in accordance with the terms and provisions of the
Escrow Deposit Agreement, and (i1) the form of an opinion of Bond Counsel addressed to
the Insurer (or a reliance letter relating thereto) to the effect that the Escrow Deposit
Agreement is a valid and binding obligation of the parties thereto, enforceable in
accordance with its terms (such Escrow Deposit Agreement shall provide that no
amendments are permitted without the prior written consent of the Insurer). An executed
copy of each of such opinion and reliance letter, if applicable, or Paying Agent’s
discharge certificate, as the case may be, shall be forwarded to the Insurer prior to
delivery of the Bonds.

Any interest rate exchange agreement (“Swap Agreement”) entered into by the Issuer
shall meet the following conditions: (i) the Swap Agreement must be entered into to
manage interest costs related to, or a hedge against (a) assets then held, or (b) debt then
outstanding, or (iii) debt reasonably expected to be issued within the next twelve (12)
months, and (ii) the Swap Agreement shall not contain any leverage element or multiplier
component greater than 1.0x unless there is a matching hedge arrangement which



effectively off-sets the exposure from any such element or component. Unless otherwise
consented to in writing by the Insurer, any uninsured net settlement, breakage or other
termination amount then in effect shall be subordinate to debt service on the Bonds and
on any debt on parity with the Bonds. The Issuer shall not terminate a Swap Agreement
unless it demonstrates to the satisfaction of the Insurer prior to the payment of any such
termination amount that such payment will not cause the Issuer to be in default under the
Related Documents, including but not limited to, any monetary obligations thereunder.
All counterparties or guarantors to any Swap Agreement must have a rating of at least
“A-” and “A3“ by Standard & Poor’s (‘S&P”) and Moody’s Investors Service
(“Moody’s”). If the counterparty or guarantor’s rating falls below “A-“ or “A3” by either
S&P or Moody’s, the counterparty or guarantor shall execute a credit support annex to
the Swap Agreement, which credit support annex shall be acceptable to the Insurer. If
the counterparty or the guarantor’s long term unsecured rating falls below “Baal” or
“BBB+” by either Moody’s or S&P, a replacement counterparty or guarantor, acceptable
to the Insurer, shall be required.
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Tax Certificate

City of Fairmont
Water Refunding Revenue Bonds, Series 2012 D

Dated: October 24, 2012

Delivery Date: October 24, 2012
TAX AND NON-ARBITRAGE CERTIFICATE

The undersigned is the Mayor of the City of Fairmont, West Virginia (the “City”). *

This Tax and Non-Arbitrage Certificate (the “Tax and Non-Arbitrage Certificate”) is
executed as of October 24, 2012 for the purpose of establishing the reasonable expectations of the City as
to future events regarding the $25,555,000 Water Refunding Revenue Bonds, Series 2012 D (the
“Refunding Bonds”) and the use of the proceeds of the Refunding Bonds. The certifications and
representations made herein are intended, and may be relied upon, as a certification described in Section
1.148-2(b)(2) of the Treasury Regulations. The Refunding Bonds are authorized to be executed and
delivered by the Mayor of the City pursuant to an Ordinance enacted by the Council of the City on March
27, 2012, as supplemented by a Supplemental Parameters Resolution adopted by the Council of the City
on June 12, 2012 and Second Supplemental Resolution adopted by the Council of the City on September
12, 2012 (collectively, the “Ordinance ™).

This Tax and Non-Arbitrage Certificate also sets forth certain terms and conditions
relating to the restrictions on the use and investment of the proceeds of the Refunding Bonds in order that
the interest received by the owners of the Refunding Bonds will be excluded from gross income for
federal income tax purposes.

NOW, THEREFORE, the City hereby certifies, covenants, represents and agrees as
follows:

ARTICLE1
GENERAL

Section 1.1 Authorization. The Refunding Bonds are being executed and delivered by the
Mayor pursuant to the Ordinance and such execution and delivery was authorized by the Ordinance.

Section 1.2 Definitions. Capitalized terms used herein which are not otherwise defined
herein shall have the respective meanings set forth in the Ordinance or, if not defined in the Ordinance, in
Sections 103 and 141 through 150 of the Internal Revenue Code of 1986, as amended (the “Code ), and
related Treasury Regulations.




“Combined Measurement Period” means the period beginning on June 19, 1997 [the date of
issuance of the City’s Waterworks Refunding Revenue Bonds, Series 1997] and ending on July 1, 2029
(the maturity date of the Refunding Bonds).

Section 1.3 Purpose of the Refunding Bonds. The Refunding Bonds are being executed and
delivered for and on behalf of the City for the following purposes:

(1) to refund within 90 days of the issue date of the Refunding Bonds, all of
the City’s outstanding Waterworks Refunding Revenue Bonds, Series
1997 and Water Revenue Bonds, Series 1998 and a portion of the Water
Revenue Bonds, Series 1999 (collectively, the “Bonds to be Refunded”);

(i) to fund a debt service reserve account for the Refunding Bonds; and
(iit) to pay the costs of issuing the Refunding Bonds.
Section 1.4 Reliance on Other Parties. The expectations of the City concerning certain uses

of the proceeds of the Refunding Bonds and other matters are based in whole or in part on representations
and certifications of other parties set forth in this Tax and Non-Arbitrage Certificate and accompanying
certificates. The City is not aware of any facts or circumstances that would cause it to question the
accuracy or reasonableness of any representation or certification made in this Tax and Non-Arbitrage
Certificate and accompanying certificates.

Section 1.5 Private Activity Bond Representations. For purposes of determining whether the
Refunding Bonds are private activity bonds, the City makes the following representations. For this
purpose, the proceeds of the Refunding Bonds used for refunding purposes are treated in the same manner
as the Bonds to be Refunded.

(i) Not more than five percent (5%) of the proceeds of the Refunding Bonds will be
used, directly or indirectly, to replace funds which were used in any business carried on by any
person other than a state or local governmental unit.

(ii) Not more than ten percent (10%) of the payment of principal of or interest on the
Refunding Bonds and the Bonds to be Refunded will, during the Combined Measurement Period,
be, directly or indirectly, (A) secured by any interest in (1) property used or to be used.for a
private business use by any person other than a state or local governmental unit, or (2) payments
in respect of such property, or (B) derived from payments (whether or not to the City), in respect
of property, or borrowed money, used or to be used for a private business use by any person other
than a state or local governmental unit.

(iii)  Not more than ten percent (10%) of the proceeds of the Refunding Bonds will be
used, directly or indirectly, to make or finance loans to persons other than a state or local
governmental unit.

(iv) The facilities financed with the Bonds to be Refunded will not over the
Combined Measurement Period be used in such a manner that more than ten percent (10%) of the
proceeds of the Refunding Bonds will be used in the trade or business of a nongovernmental
person. No user of the facilities that were financed with the Bonds to be Refunded other than a
state or local governmental unit has or will during the Combined Measurement Period use more
than ten percent (10%) of such facilities on any basis other than the same basis as the general
public, and no person other than a state or local governmental unit will be a user of more than ten



percent (10%) of such facilities as a result of (A) ownership, (B) actual or benefici use pursuant to
a lease or a management or incentive payment contract, or (C) any other similar arrangement.

Section 1.6 Single Issue for Certain Tax Purposes. No obligations are (i) being sold at
substantially the same time (i.e., within fifteen (15) days) as the Refunding Bonds, (ii) being sold
pursuant to the same plan of financing as the Refunding Bonds, and (iii) reasonably expected to be paid
from substantially the same source of funds as the Refunding Bonds, determined without regard to
guarantees from unrelated parties.

Section 1.7 Refunding Bonds not Hedge Bonds. The City reasonably expected at the time
the Bonds to be Refunded were issued, to spend at least eighty-five percent (85%) of the spendable
proceeds of such issue to carry out the governmental purposes for which such issue was being issued
within three (3) years of the date such issue was issued. Not more than fifty percent (50%) of the Bonds
to be Refunded have been or are expected to be, invested in investments having a substantially guaranteed
yield for four (4) years or more.

ARTICLE I
ARBITRAGE :

Section 2.1 Reasonable Expectations. This Article II states the reasonable expectations,
statements of facts and estimates of the City with respect to the amount and use of the proceeds of the
Refunding Bonds and certain other funds. On the basis of the following, it is not expected that the
Refunding Bonds will be “arbitrage bonds” within the meaning of Section 148 of the Code.

Section 2.2 Sale Proceeds.

(a) Sources of Proceeds of the Series 2012 D Bonds. Sale proceeds of the Series 2012 D
Bonds, net of accrued interest, are as follows:

Par Amount $25,555,000.00
Plus Original Issue Premium $242.973.90
Sale Proceeds $25,797.973.90

(b) Uses of Proceeds of the Series 2012 D Bonds and Sinking Funds and Reserve Funds from

the Prior Bonds. The sale proceeds of the Series 2012 D Bonds, minus underwriters’ discount
(8459,990), together with funds currently on deposit with the paying agent for the Series 1997 Bonds,
Series 1998 Bonds and Series 1999 Bonds in (i) the Series 1997 Bonds Debt Service Reserve Fund in the
amount of $2,436.82, (ii) the Series 1997 Bonds Sinking Fund in the amount of $344,225, (iii) the Series
1998 Bonds Debt Service Reserve Fund in the amount of $1,204,542.55, (iv) the Series 1998 Bonds
Sinking Fund in the amount of $178,125.92; (v) the Series 1999 Bonds Debt Service Reserve Fund in the
amount of $1,841,696.91 (leaving a balance of $300,000, which will fully fund the Series 1999 Bonds
Debt Service Reserve Fund); and (vi) the Series 1999 Bonds Sinking Fund in the amount of $281,454.16
(leaving a balance of $52,500) are expected to be needed and fully expended as follows:




(i) An amount of $171,500 will be deposited in the Refunding Bonds Costs of
Issuance Fund established under the Ordinance and used to pay the costs of issuance of the Series
2012 D Bonds;

(i1) An amount of $171,301.99 will be wired directly to Assured Guaranty to pay the
bond insurance premium for the Series 2012 D Bonds;

(i)  An amount of $459,990 will be withheld by the Underwriter to pay the
Underwriter’s Discount for the Series 2012 B Bonds;

(iv)  Series 2012 D Bond proceeds in the amount of $650,018.60 will be deposited on
the Closing Date with the paying agent for the Series 1997 Bonds and, together with funds
currently on deposit with the paying agent for the Series 1997 Bonds in the Series 1997 Bonds
Debt Service Reserve Fund in the amount of $2,436.82 and in the Series 1997 Bonds Sinking
Fund in the amount of $344,225, shall be transferred on or before October 25, 2012 for the Series
1997 Bonds to be applied on October 25, 2012 to the payment of the principal of, redemption
premium and interest on the Series 1997 Bonds;

(iii)  Series 2012 D Bond proceeds in the amount of $7,012,993.57 will be deposited
on the Closing Date with the paying agent for the Series 1998 Bonds and, together with funds
currently on deposit with the paying agent for the Series 1998 Bonds in the Series 1998 Bonds
Debt Service Reserve Fund in the amount of $1,204,542.55 and in the Series 1998 Bonds Sinking
Fund in the amount of $178,125.92, shall be transferred on or before October 25, 2012 for the
Series 1998 Bonds to be applied on October 25, 2012 to the payment of the principal of,
redemption premium and interest on the Series 1998 Bonds;

(iv) Series 2012 D Bond proceeds in the amount of $15,089,230.39 will be deposited
on the Closing Date with the paying agent for the Series 1999 Bonds and, together with funds
currently on deposit with the paying agent for the Series 1999 Bonds in the Series 1999 Bonds
Debt Service Reserve Fund in the amount of $1,841,696.91 and in the Series 1999 Bonds Sinking
Fund in the amount of $281,454.16, shall be transferred on or before October 25, 2012 for the
Series 1999 Bonds to be applied on October 25, 2012 to the partial payment of the principal of,
redemption premium and prorated interest on the Series 1999 Bonds; and

W) An amount of $2,240,900 will be deposited into the Series 2012 D Bonds Debt
Service Reserve Fund established under the Ordinance for the Series 2012 D Bonds.

Section 2.3 No Overissuance. The total proceeds to be received from the sale of the
Refunding Bonds and anticipated investment earnings thereon do not exceed the total of the amount
necessary to finance the governmental purposes for which the Refunding Bonds are issued as described
above.

Section 2.4 Investment of Proceeds. No portion of the Refunding Bonds is being issued
solely for the purpose of investing the proceeds at a yield higher than the yield on the Refunding Bonds or
to replace funds which were used, directly or indirectly, to acquire investments with a yield higher than
the yield on the Refunding Bonds.

Section 2.5 Funds and Accounts. .
(a) General. The following funds and accounts are created and established or continued

under the Ordinance:



(i) Revenue Fund;

(ii) Renewal and Replacement Fund;

(iify  Refunding Bonds Costs of Issuance Fund;
(iv) Rebate Fund;

V) Series 2012 D Bonds Sinking Fund; and .
(vi) Within the Series 2012 D Bonds Sinking Fund, the Series 2012 D Bonds Reserve
Account (the “Debt Service Reserve Fund”); and the Series 2012 D Bonds Redemption Account.

The City certifies that the following subsections accurately reflect various matters relating to
these funds and accounts.

(b) Revenue Fund. All monies received from time to time by the City from the operation of
the water system of the City are deposited into the Revenue Fund. From the Revenue Fund such monies
are disbursed pursuant to Section 4.03A of the Ordinance. At no time were any proceeds of the Bonds to
be Refunded on deposit in the Revenue Fund and no proceeds of the Refunding Bonds shall be deposited
in the Revenue Fund.

(c) Renewal and Replacement Fund. A Renewal and Replacement Fund is created under the
Ordinance, to be funded through monthly deposits of Gross Revenues. Absent an Event of Default on the
Refunding Bonds, and depletion in full of the Series 2012 Bonds Reserve Accounts, the Renewal and
Replacement Fund is not expected to be used for the purpose of paying debt service on the Refunding
Bonds. The City is required to deposit 2 1/2% of the Gross Revenues each month into the Renewal and
Replacement Fund. Disbursements may be made from the Renewal and Replacement Fund at any time to
pay for replacements, repairs or improvements of the System. In the event the City experiences financial
difficulties with respect to the System, it is not expected that the Renewal and Replacement Fund or any
portion thereof will be available to pay debt service on the Refunding Bonds. Such monies will be
invested without restriction as to yield and are not subject to rebate.

(d) Refunding Bonds Costs of Issuance Fund. As described in Section 2.2(b)(ii) hereof, a
Refunding Bonds Costs of Issuance Fund is created under the Ordinance to be funded from proceeds of
the Refunding Bonds in the amount of $344,841.34, to pay costs of issuance of the Refunding Bonds.
Proceeds of the Refunding Bonds deposited in the Refunding Bonds Costs of Issuance Fund generally
may be invested at an unrestricted yield for a period of thirteen (13) months from the date hereof, and,
thereafter, at a yield not materially higher than the yield on the Refunding Bonds. For investments of
amounts described in the preceding sentence, the term “materially higher”’ means one-thousandth of one
percentage point (0.001%).

(e) Rebate Fund. The City has covenanted not to use moneys of any fund or account in
connection with the Refunding Bonds in a manner which will cause the Refunding Bonds to be arbitrage
bonds within the meaning of Section 148 of the Code. To that end, the Rebate Fund created under the
Ordinance and will be funded to the extent required either from transfers from the other funds or accounts
or from the City’s general funds. The Paying Agent shall deposit into the Rebate Fund any payments
received in accordance with this Tax and Non-Arbitrage Certificate for purposes of paying rebate to the
United States Treasury Department and so identified. The amount required to be held in the Rebate Fund
at any point in time is determined pursuant to the requirements of the Code, including particularly Section



148(f) of the Code and the Treasury Regulations promulgated thereunder. Moneys in the Rebate Fund are
neither pledged to nor expected to be used to pay debt service on the Refunding Bonds.

® Series 2012 D Bonds Sinking Fund. The Series 2012 D Bonds Sinking Fund will be.used
primarily to achieve a proper matching of revenues and debt service within each bond year. To the extent
the Series 2012 D Bonds Sinking Fund will be used to pay debt service on the Refunding Bonds, it is
expected to be depleted at least once each bond year except for a reasonable carryover amount not to
exceed the greater of (i) the earnings on investment of the moneys in these accounts for the immediately
preceding bond year, or (ii) one-twelfth (1/12th) of the debt service on the Refunding Bonds for the
immediately preceding bond year. Amounts deposited in the Series 2012 D Bonds Sinking Fund will be
expended to pay debt service on the Refunding Bonds within thirteen (13) months from the date of
deposit therein pursuant to the Ordinance. The Series 2012 D Bonds Sinking Fund is expected to
constitute a “bona fide debt service fund” within the meaning of the Treasury Regulations.

Amounts deposited into the Series 2012 D Bonds Sinking Fund for the purpose of paying current
debt service on the Refunding Bonds may be invested at an unrestricted yield for a period not exceeding
thirteen (13) months from the date of the first deposit of such amounts to such fund and, thereafter, at a
yield not materially higher than the yield on the Refunding Bonds. For investments of amounts described
in the preceding sentence, the term “materially higher” means one-thousandth of one percentage point
(.001%). As long as the Series 2012 D Bonds Sinking Fund qualifies as bona fide debt service funds,
amounts therein will not be subject to the arbitrage rebate requirements of Section 148(f) of the Code.

(g Series 2012 D Bonds Debt Service Reserve Fund. As described in Section 2.2(b)(iii)
hereof, $2,240,900 of the proceeds of the Refunding Bonds will be deposited in the Series 2012 D Bonds
Debt Service Reserve Fund to secure the Refunding Bonds. The Underwriter has certified, in Exhibit A
attached hereto, that the establishment and maintenance of the Series 2012 D Bonds Debt Service Reserve
Fund is a vital factor in the marketing of the Refunding Bonds. The Series 2012 D Bonds Debt Service
Reserve Fund does not exceed the lesser of (i) 10% of the proceeds of the Refunding Bonds, (ii) 125% of
average annual debt service on the Refunding Bonds or (iii) maximum annual debt service on the
Refunding Bonds. The Series 2012 D Bonds Debt Service Reserve Fund may be invested ‘at an
unrestricted yield throughout the term of the Refunding Bonds and is subject to rebate.

(h) Series 2012 D Redemption Account. The Series 2012 D Redemption Account is created
under the Ordinance. In the event moneys are deposited into the Series 2012 D Redemption Account, to
the extent they are not part of a “bona fide debt service fund” within the meaning of the Treasury
Regulations, they will, to the extent the yield thereon exceeds the yield on the Refunding Bonds, be
subject to rebate. Otherwise, they will be invested without restriction as to yield and are not subject to
rebate.

4

Section 2.6 No Replacement. Other than proceeds of the Refunding Bonds, neither the City
nor any person related to it within the meaning of Section 147(a) of the Code (a “Related Person™) has on
hand any funds which could legally and practically be used for the purposes for which the Refunding
Bonds are being issued which are not pledged, budgeted, earmarked or otherwise necessary to be used for
other purposes. Accordingly, no portion of the proceeds of the Refunding Bonds will be used (1) directly
or indirectly to replace funds of the City or any Related Person that could be used for the purpose for
which the Refunding Bonds are being issued, or (i) to replace any proceeds of any prior issuance of
obligations by the City or any Related Person. v

Section 2.7 No Other Sinking or Pledged Funds. Except for the Series 2012 D Bonds
Sinking Fund, no other funds or accounts have been or are expected to be established, and no moneys or
property have been or are expected to be available or pledged (no matter where held or the source thereof)



which are expected to be used or available to pay, directly or indirectly, principal or interest on the
Refunding Bonds, or restricted so as to give reasonable assurance of their availability for such purposes.

Section 2.8 No Abusive Arbitrage Device. The City certifies, warrants and covenants that
the Refunding Bonds are not and will not be part of a transaction or series of transactions that (i) attempts
to circumvent the provisions of Section 148 of the Code and related Treasury Regulations, thereby
enabling the City to exploit the difference between tax-exempt and taxable interest rates to obtain a
material financial advantage, and (ii) overburdens the tax-exempt bond market in any manner, including,
without limitation, issuing more bonds, issuing bonds earlier, or allowing them to remain outstanding
longer than is otherwise reasonably necessary to accomplish the governmental purpose of the Refunding
Bonds.

Section 2.9 Temporary Period and Transferred Proceeds. The City acknowledges that
pursuant to Section 149(d)(3)(A)(iv)(II) of the Code, any temporary period under Section 148(c) of the
Code for the proceeds of the Bonds to be Refunded will end on the date hereof, and thus the yield on such
proceeds will be restricted to a yield not materially higher than the yield on the Bonds to be Refunded.

Proceeds of each issue of the Bonds to be Refunded will become transferred proceeds of the
Refunding Bonds when proceeds of the Refunding Bonds discharge the Bonds to be Refunded on October
25, 2012. When proceeds of the Bonds to be Refunded become transferred proceeds of the Refunding
Bonds, the yield on such proceeds will be restricted to a yield not materially higher than the yield on the
Refunding Bonds or the City will make timely yield reduction payments to reduce the yield on such
proceeds to a yield not materially higher than the yield on the Refunding Bonds.

ARTICLE III
CALCULATION OF YIELD

Section 3.1 Yield. For purposes of this Tax and Non-Arbitrage Certificate, yield is
calculated as set forth in Section 148(h) of the Code and Sections 1.148-4 and 1.148-5 of the Treasury
Regulations. Thus, yield generally means that discount rate which, when used in computing the present
value of all unconditionally payable payments of principal and interest with respect to an obligation and
the cost of qualified guarantees (in this case the premium paid to Assured Guaranty for its municipal bond
insurance policy) paid and to be paid with respect to such obligation, produces an amount equal to the
issue price of the obligation. The premium for the municipal bond insurance policy for the Refunding
Bonds in the amount of $171,301.99 will be paid directly to Assured Guaranty. The insurance policy is
being treated as a “qualified guarantee,” as defined in Treasury Regulations section 1.148-4(f).

The City certifies, based upon representations of the Underwriters shown in Exhibit A hereto, that
the aggregate reoffering price of the Refunding Bonds is $25,797,973.90, which represents the price at
which the Refunding Bonds were sold to the public (excluding bond houses, brokers and .other
intermediaries) plus accrued interest. For purposes hereof, yield shall be calculated on a 360-day year
basis with interest compounded semiannually. The yield on the Refunding Bonds on an aggregate basis
as computed by Crews & Associates, Inc., the underwriter of the Refunding Bonds is at least
2.9079872%.



ARTICLE 1V v
REBATE

Section 4.1 Undertakings. The City has covenanted to comply with certain requirements of
the Code. The City covenants that it shall retain an arbitrage consultant to determine any rebate due with
respect to the Bonds to be Refunded and any rebate or yield reduction payments required to be made with
respect to the Refunding Bonds. The City acknowledges that the United States Department of the
Treasury has issued Treasury Regulations with respect to these undertakings, including the proper method
for computing whether any rebate amount is due the United States under Section 148(f) of the Codé’ (ie.,
Sections 1.148-0 through 1.148-11, 1.149(d)-1, 1.149(g)-1, 1.150-1 and 1.150-2 of the Treasury
Regulations). The City covenants that it will undertake to determine (or have determined on its behalf)
what is required with respect to the rebate provisions contained in Section 148(f) of the Code from time to
time and will undertake to comply with any requirements that may be applicable to the Refunding Bonds.
The City will undertake the methodology described in this Article IV of this Tax and Non-Arbitrage
Certificate, except to the extent inconsistent with any requirements of present or future law, regulations or
future guidance issued by the United States Department of the Treasury or if the City receives an opinion
of Bond Counsel.

Section 4.2 Rebate Fund. A special fund designated the “Rebate Fund” has been continued
pursuant to the Ordinance. The City shall keep the Rebate Fund separate and apart from all other funds
and moneys held by it.

Section 4.3 Recordkeeping. Detailed records with respect to each and every Nonpurpose
Investment attributable to Gross Proceeds (within the meaning of Section 1.148-1(b) of the Treasury
Regulations) of the Refunding Bonds must be maintained by the City, including (i) purchase date,
(i) purchase price, (iii) any accrued interest paid, (iv) face amount, (v) coupon rate, (vi) frequency of
interest payments, (vii) disposition price, (viii) any accrued interest received, (ix) disposition date, and x)
broker’s fees. Such detailed record keeping is required for the calculation of the rebate amount (within
the meaning of Section 1.148-3 of the Treasury Regulations) which, in part, will require a determination
of the difference between the actual aggregate earnings of all Nonpurpose Investments and the amount of
such earnings assuming a rate of return equal to the yield on the Refunding Bonds.

Section 4.4 Rebate Amount Calculation and Payment.

(a) The City represents, warrants and covenants that it will prepare or cause to be prepfired a
calculation of the rebate amount with respect to the Refunding Bonds consistent with the rules described
in this Section 4.4. The City will prepare the calculation of the rebate amount (i) within fifty-five (55)
days after the close of the fifth Bond Year and each fifth Bond Year thereafter so long as any Refunding
Bonds remain unpaid, and (ii) within fifty-five (55) days after the first date on which there are no unpaid
Refunding Bonds. Not later than fifty-five (55) days after the end of the fifth Bond Year and each fifth
Bond Year thereafter so long as any Refunding Bond remains unpaid, and within fifty-five (55) days after
the last Refunding Bond is paid, the City shall deposit an amount necessary to increase or decrease the
sum held in the Rebate Fund to the rebate amount. :

(b) For purposes of calculating the rebate amount (i) the aggregate amount earned with
respect to a Nonpurpose Investment shall be determined by assuming that the Nonpurpose Investment
was acquired for an amount equal to its value at the time it becomes a Nonpurpose Investment, and (ii)
the aggregate amount earned with respect to any Nonpurpose Investment shall include any unrealized
gain or loss with respect to the Nonpurpose Investment on the first date when there are no unpaid
Refunding Bonds or when the investment ceases to be a Nonpurpose Investment.



© The Paying Agent shall pay to the United States Department of the Treasury, pursuant to
instructions from the City, out of designated funds (i) not later than sixty (60) days after the end of each
fifth Bond Year, a payment equal to at least ninety percent (90%) of the rebate amount with respect to the
Refunding Bonds, calculated as of the end of such fifth Bond Year, and (ii) not later than sixty (60) days
after the first date when there are no unpaid Refunding Bonds, an amount equal to one hundred percent
(100%) of the rebate amount (determined as of the first date when there are no unpaid Refunding Bonds)
plus any actual or imputed earnings on such rebate amount, all as set forth in Sections 1.148-1 through
1.148-11 of the Treasury Regulations and as determined by or on behalf of the City.

(d) Each payment required to be made pursuant hereto and relating to the Refunding Bonds
shall be filed with the Internal Revenue Service Center designated in the then-applicable Internal Revenue
Service forms and instructions, on or before the date such payment is due and shall be accompanied by
Internal Revenue Service Form 8038-T or successor form. The City must retain records of the
calculations required by this Section 4.4 until six (6) years after the retirement of the last obligation of the
Refunding Bonds.

Section 4.5 Valuation of Investments.
(a) General Rule. Except as otherwise provided in this Section 4.5, for all purposes of

Section 148 of the Code, the value of an investment allocated to the Refunding Bonds (including a
payment or receipt on the investment) on a date must be determined using one of the following valuation
methods:

6)) Outstanding Principal Amount Method. A plain par investment (as defined in
Section 1.148-1(b) of the Treasury Regulations) may be valued at its outstanding stated principal
amount, plus any accrued unpaid interest on that date.

(i) Present Value Method. An investment whose yield is fixed and determinable on
the issue date (a “fixed rate investment”’) may be valued at its present value on that date. Present
value of an investment is computed under the economic accrual method, using the ‘same
compounding interval and financial conventions used to compute the yield on the Refunding
Bonds (i.e., 360-day year basis with interest compounded semiannually). The present value of an
investment on a date is equal to the present value of all unconditionally payable receipts to be
received from and payments to be paid for the investment after that date, using the yield on the
investment as the discount rate.

(iti)  Fair Market Value Method. An investment may be valued at its fair market value
on that date. The fair market value of an investment is the price at which a willing buyer would
purchase the investment from a willing seller in a bona fide, arm’s-length transaction. Fair
market value generally is determined on the date on which a contract to purchase or sell the
nonpurpose investment becomes binding (i.e., the trade date rather than the settlement date).
Except as otherwise provided in Subsections 4.5(e), (f) and (g) hereof, an investment that is not of
a type traded on an established securities market, within the meaning of Section 1273 of the
Code, is rebuttably presumed to be acquired or disposed of for a price that is not equal to its fair
market value.

® Mandatory Valuation of Certain Investments at Fair Market Value. Except as provided in
Subsections 4.5(c) and (d), an investment must be valued at fair market value on the date that it is first
allocated to the Refunding Bonds or first ceases to be allocated to the Refunding Bonds as a consequence
of a deemed acquisition or deemed disposition.




-

(©) Mandatory Valuation of Yield Restricted Investments at Present Value. Any yield
restricted investment must be valued at present value.

(d) Transferred Proceeds Allocations, Universal Cap Allocations and Commingled Funds.

Notwithstanding Subsection 4.5(b) hereof, an investment need not be valued at fair market value if it is
allocated to the Refunding Bonds or ceases to be allocated to the Refunding Bonds as a result of the
transferred proceeds allocation rule under Section 1.148-9(b) of the Treasury Regulations or the universal
cap rule under Section 1.148-6(b)(2) of the Treasury Regulations. In addition, investments-in a
commingled fund (other than a bona fide debt service fund) need not be valued at fair market value unless
it is a commingled fund described in Section 1.148-6(e)(5)(iii) of the Treasury Regulations.

(e) Certificates of Deposit. The purchase price of a certificate of deposit that has a fixed
interest rate, a fixed payment schedule and a substantial penalty for early withdrawal will be treated as its
fair market value on the purchase date if:

(i) the yield on the certificate of deposit is not less than the yield on reasonably
comparable direct obligations of the United States; and "

(i1) the yield on the certificate of deposit is not less than the highest yield that is
published or posted by the provider to be currently available from the provider on reasonably
comparable certificates of deposit offered to the public.

§3) Guaranteed Investment Contracts. The purchase price of a guaranteed investment
contract will be treated as its fair market value on the purchase date if:

(1) the City has made (or had made on its behalf) a bona fide solicitation for a
specified guaranteed investment contract and received at least three (3) bona fide bids from
providers that have no material financial interest in the Refunding Bonds;

(i) the City purchased (or had purchased on its behalf) the highest-yielding
guaranteed investment contract for which a qualifying bid is made (determined net of broker’s
fees);

(i) the yield on the guaranteed investment contract (determined net of broker’s fees)
is not less than the yield then available from the provider on reasonably comparable guaranteed
investment contract, if any, offered to other persons from a source of funds other than gross
proceeds of tax-exempt bonds;

(iv)  the determination of the terms of the guaranteed investment contract took into
account as a significant factor the City’s reasonably expected drawdown schedule for the amounts
to be invested, exclusive of amounts deposited in debt service funds and reasonably required
reserve or replacement funds; ‘

v) the terms of the guaranteed investment contract, including collateral security
requirements, are reasonable; and

(vi)  the provider of the guaranteed investment contract certified the administrative
costs that it paid (or expects to pay) to third parties in connection with the guaranteed investment
contract.



(g) United States Treasury Obligations. The fair market value of a United States Treasury
obligation that is purchased directly from the United States Treasury is its purchase price.

Section 4.6 Segregation of Proceeds. In order to perform the calculations required by the
Code, it is necessary to track separately all of the Gross Proceeds. To that end, the City hereby agrees to
establish separate funds, accounts or subaccounts or take other accounting measures in order to account
fully for all Gross Proceeds.

Section 4.7 Filing Requirements. The City shall file or cause to be filed such reports or other
documents with the Internal Revenue Service as may be required by the Code from time to time (e.g.,
Form 8038-G and Form 8038-T). The City agrees to monitor compliance with the requirements for
maintaining the tax exemption of the interest on the Refunding Bonds and monitor the requirements of
Section 148 of the Code in accordance with Exhibit B hereto.

ARTICLE V
OTHER MATTERS

Section 5.1 Authority. The undersigned are authorized representatives of the City and are
acting for and on behalf of the City in executing this Tax and Non-Arbitrage Certificate. To the best of
the knowledge and belief of the undersigned representatives of the City, there are no other facts, estimates
or circumstances that would materially change the expectations as set forth herein, and said expectations
are reasonable.

Section 5.2 Amendment and Supplementation.

(@) Notwithstanding any other provision herein, the parties hereby agree to amend,
supplement or modify this Tax and Non-Arbitrage Certificate to the extent necessary to maintain the
exclusion of interest on the Refunding Bonds from gross income for federal tax purposes as required
pursuant to an opinion of Bond Counsel.

(b) Notwithstanding any other provision herein, if the parties request an amendment,
supplementation or modification hereto, this Tax and Non-Arbitrage Certificate shall be so amended,
supplemented or modified only if accompanied by an opinion of Bond Counsel.

Section 5.3 Severability. If any provision of this Tax and Non-Arbitrage Certificate
(including all accompanying certificates) shall be invalid, illegal or unenforceable, the validity, legality
and enforceability of the remaining portions hereof shall not in any way be affected or impaired thereby.

Section 5.4 Multiple Counterparts. This Tax and Non-Arbitrage Certificate may be
simultaneously executed in multiple counterparts, all of which shall constitute one and the same
instrument, and each of which shall be deemed to be an original.

Section 5.5 Survival of Defeasance. Notwithstanding anything in this Tax and Non-
Arbitrage Certificate or any other provisions of the Ordinance to the contrary, the obligation to remit the
rebate amount to the United States Department of the Treasury and to comply with all other requirements
contained in this Tax and Non-Arbitrage Certificate shall survive the defeasance or payment in full of the
Refunding Bonds.

Section 5.6 Permitted Changes: Opinion of Bond Counsel. The yield restrictions contained

in Section 2.5 or any other restriction or covenant contained herein need not be observed or may be



changed if the City receives an opinion of Bond Counsel to the effect that such noncompliance or change
will not adversely affect the exclusion of interest on the Refunding Bonds for federal income tax
purposes.

Section 5.7 Successors and Assigns. The terms, provisions, covenants and conditions of this
Tax and Non-Arbitrage Certificate shall bind and inure to the benefit of the respective successors and
assigns of the City.

Section 5.8 Headings. The headings of this Tax and Non-Arbitrage Certificate are inserted
for convenience only and shall not be deemed to constitute a part of this Tax and Non-Arbitrage
Certificate.




DATED as of the day and year first above written.

CITY OF FAIRMONT
WEST VIRGINTA

By:
Its: Mayor




EXHIBIT A

CERTIFICATE OF UNDERWRITER

See Transcript No. 25



TAX COMPLIANCE POLICIES
City of Fairmont

Purpose

Issuers of tax-exempt bonds must comply with federal tax rules pertaining to expenditure of
proceeds for qualified costs, rate of expenditure, use of bond financed property, investment of
proceeds in compliance with arbitrage rules, and retention of records. The following policies are
intended to establish compliance by the City of Fairmont (the “Issuer”) with these rules in
connection with the issuance of the Issuer’s Water Refunding Revenue Bonds, Series 2012 D
(the “Tax-Exempt Bonds”).

Tax Requirements Associated with Sale and Issuance of Bonds

Review and retention of tax documents related to the sale and issuance of Bonds will be
supervised by the Mayor of the Issuer or his/her designee (the “Oversight Officer”).

e Form 8038-G (tax exempt bonds) will be reviewed and filed not later than the 15"
day of the 2nd calendar month following the quarter in which the bonds were
issued. Filing of appropriate version or versions of Form 8038-G will be
confirmed with bond counsel.

Expenditure of Proceeds for Qualified Costs

Expenditure of bond proceeds will be reviewed by the Oversight Officer.

e Bond proceeds will be disbursed pursuant to an approved form of requisition
stating the date, amount and purpose of the disbursement.

e Requisitions must identify the financed property and certify as to the character
and average economic life of the bond-financed property.

e Requisitions for costs that were paid prior to the issuance of the bonds are, in
general, limited to costs paid subsequent to, or not more than 60 days prior to, the
date a “declaration of intent” to reimburse the costs was adopted by the Issuer. If
proceeds are used for reimbursement, a copy of the declaration will be obtained
and included in the records for the Tax-Exempt Bonds, if not already part of the
bond transcript.

e Requisitions will be summarized in a “final allocation” of proceeds to uses not
later than 18 months after the in-service date of the financed property (and in any
event not later than 5 years and 60 days after the issuance of the Tax-Exempt
Bonds).



e Expenditure of proceeds will be monitored against the expectations to spend or
commit 5% of net sale proceeds within 6 months, to spend 85% of net sale
proceeds within 3 years, and to proceed with due diligence to complete the project
and fully spend the net sale proceeds. Expected expenditure schedules, project
timelines, and plans and specifications will be maintained to support expectations.
Reasons for failure to meet the expected schedule will be documented and
retained in the records for the Tax-Exempt Bonds. '

o If the 18-month spending exception to rebate applies, expenditure of gross
proceeds will be monitored against the following schedule for the arbitrage rebate
exception for the issue, if applicable:

15% within 6 months
60% within 12 months
100% within 18 months

o If the 2-year spending exception to rebate applies, expenditure of “available
proceeds” will be monitored against the following schedule for the arbitrage
rebate exception for construction issues if applicable:

10% within 6 months
45% within 12 months
75% within 18 months
100% within 24 months

Expenditure of Proceeds

In addition to the general review of expenditures described above, expenditure of proceeds of the
Tax-Exempt Bonds will be reviewed by the Oversight Officer.

e Only a small portion (5%) of the proceeds of Tax-Exempt Bonds can be used for
operating expenses or other “working capital” costs. Requisitions for costs of the
Project will accordingly be monitored to confirm that they are for capital costs of
the Project.

e Investment earnings on sale proceeds of the Tax-Exempt Bonds will be tracked
and will be requisitioned only for appropriate expenditures.

Use of Bond-Financed Property

Use of bond-financed property when completed and placed in service will be reviewed by the
Oversight Officer.

e Average nonexempt use of bond-financed property over the life of the issue
cannot exceed 10% of the proceeds.



Agreements with business users or non-profit organizations for lease or
management or services contracts, sponsored research, naming rights or any other
potential nonexempt use of bond-financed property will be reviewed prior to
execution of any contract to determine if property is bond-financed. "

Agreements with business users or other non-profit organizations for lease or
management or services contracts or other private business use involving
bond-financed property will be tracked and aggregated with other private business
uses for compliance with the 10% limit.

No item of bond-financed property will be sold or transferred to a nonexempt
party without advance arrangement of a “remedial action” under the applicable
Income Tax Regulations.

Investments and IRS Filings

Investment of bond proceeds in compliance with the arbitrage bond rules and rebate of arbitrage
will be supervised by the Oversight Officer.

Records

Guaranteed investment contracts (“GIC”) will be purchased only using the
three-bid “safe harbor” of applicable Income Tax Regulations, in compliance with
fee limitations on GIC brokers in the Income Tax Regulations.

Other investments will be purchased only in market transactions.
Calculations of rebate liability will be performed annually by outside consultants.

Rebate payments will be made with Form 8038-T no later than 60 days ‘after
(a) each fifth anniversary of the date of issuance and (b) the final retirement of the
issue. Compliance with rebate requirements will be reported to the bond trustee
and the issuer.

Identify date for first rebate payment at time of issuance. Enter in records for the
issue.

Management and retention of records related to tax-exempt bond issues will be supervised by the
Oversight Officer.

Records will be retained for the life of the bonds plus any refunding bonds plus
three years. Records may be in the form of documents or electronic copies of
documents, appropriately indexed to specific bond issues and compliance
functions. :

Retainable records pertaining to the Tax-Exempt Bonds include transcript of
documents executed in connection with the issuance of the bonds (including



authorizing resolutions, and Form 8038-G) and any amendments, and copies of
rebate calculations and records of payments, including Forms 8038-T.

® Retainable records pertaining to expenditures of bond proceeds include
requisitions, trustee statements and final allocation of proceeds.

e Retainable records pertaining to use of property include all agreements reviewed
for nonexempt use.

e Retainable records pertaining to investments include GIC documents under the
Income Tax Regulations, records of purchase and sale of other investments, and
records of investment activity sufficient to permit calculation of arbitrage rebate
or demonstration that no rebate is due.

Overall Responsibility

Overall administration and coordination of this policy is the responsibility of the Oversight
Officer.



City of Fairmont, West Virginia
Water Refunding Revenue Bonds, Series 2012 D

CERTIFICATE OF DETERMINATIONS

The undersigned, William Burdick, Mayor of the City of Fairmont (the “Issuer”), in

accordance with the Supplemental Parameters Resolution adopted by the Governing Body of the Issuer on
June 12, 2012 (the “Supplemental Parameters Resolution™), with respect to the Issuer’s Water Refunding
Revenue Bonds, Series 2012 D (the “Series 2012 D Bonds™) hereby finds and determines this 25th day of
September, 2012 follows:

1.

The Series 2012 D Bonds shall be dated October 24, 2012 and shall bear interest on
January 1 and July 1 of each year commencing January 1, 2013.

The Series 2012 D Bonds shall be issued in the aggregate principal amount of
$25,555,000. The interest rates on the Series 2012 D Bonds do not exceed 6.0%, being
the maximum interest rate authorized by the Supplemental Parameters Resolution. The
Net Present Value of the savings realized from such refunding is not less than 4.0%.

The Series 2012 D Bonds shall mature in the amounts and on the dates and sh;ﬂl be
subject to mandatory sinking fund redemption in the amounts and on the dates set forth
on Schedule 1 attached hereto and incorporated herein.

The Series 2012 D Bonds shall bear interest at the rates and produce the yields set forth
on Schedule 1 attached hereto and incorporated herein.

The Series 2012 D Bonds shall be subject to optional and mandatory redemptlon as set
forth on Schedule 2 attached hereto and incorporated herein.

The Series 2012 D Bonds shall be sold to Crews & Associates, Inc. and Piper Jaffray &
Co. (collectively, the “Underwriter”), pursuant to the terms of the Bond Purchase
Agreement by and between the Underwriter and the Issuer, at an aggregate purchase price
of $25,337,983.90 (representing par value of $25,555,000 less an Underwriter’s discount
of $459,990 and a net original issue premium of $242,973.90).

The forms of the Bond Purchase Agreement, the Tax Certificate, the Continuing
Disclosure Agreement, the Official Statement, the Rule 15¢2-12 Certificate and the
Registrar Agreement attached hereto are hereby approved.

The covenants and provisions to be required by the Bond Insurer as a condition precedent
to issuance of its Insurance Policy for the Bonds set forth in Exhibit A, and incorporated
herein by reference as part hereof, such covenants and provisions to be supplemental and
amendatory of, and controlling with respect to the Bond Legislation and applicable to the
Bonds.



The undersigned hereby certifies that the foregoing terms and conditions of the Series
2012 D Bonds are within the parameters prescribed by the Supplemental Parameters Resolution, and the
Series 2012 D Bonds may be issued with such terms and conditions as authorized by the Supplemental
Parameters Resolution.

[Remainder of Page Intentionally Blank]



WITNESS my signature on the day and year first written above.

CITY OF FAIRMONT
f;;; /,? . ? ,
By: A/ e & Tprecbetdl_

Its: Mayor

268460.00017



Bond No. Maturity Date
(July 1)
DR-1 2013
DR-2 2014
DR-3 2015
DR-4 2016
DR-5 2017
DR-6 2018
DR-7 2019
DR-8 2020
DR-9 2021
DR-10 2022
DR-11 2023
DR-12 2024
DR-13 2025
DR-14 2026
DR-15 2027
DR-16 2029

SCHEDULE 1

Principal
Amount

$910,000
$1,400,000
$1,425,000
$1,455,000
$1,485,000
$1,510,000
$1,560,000
$690,000
$655,000
$620,000
$1,795,000
$1,845,000
$1,920,000
$1,975,000
$2,040,000
$4,270,000

* Priced to the optional redemption date of July 1, 2019.

SERIES 2012 b BOND TERMS

Interest
Rate

2.00%
2.00%
2.00%
2.00%
2.00%
3.00%
2.00%
2.25%
2.50%
2.70%
2.75%
4.00%
3.00%
3.10%
3.15%
3.20%

Price or
Yield

101.094%
102.344%
103.047%
103.609%
103.171%
107.578%
100.000%
100.000%
99.610%
99.154%
98.627%
107.267%*
98.954%
98.895%
98.262%
98.091%



SCHEDULE 2
SERIES 2012 D BONDS REDEMPTION PROVISIONS:
Optional Redemption

The Series 2012 D Bonds are subject to optional redemption prior to their stated maturity on or
after July 1, 2019, at the option of the City at par plus accrued interest thereon to the date set for

redemption.
Mandatory Sinking Fund Redemption

The Series 2012 D Bonds maturing on July 1, 2029, are subject to annual mandatory redemption
prior to maturity by random selection on July 1 of the years and in the principal amounts set forth
below, at the redemption price of 100% of the principal amount of each Bond so called for
redemption plus interest accrued to the date fixed for redemption:

Bonds Maturing 2029
Year (July 1) Principal Amount
2028 $2,100,000
2029%* $2,170,000

If less than all the Series 2012 D Bonds are to be redeemed, the Bonds to be redeemed shall be identified
by reference to the Series designation, date of issue, CUSIP numbers and Maturity Dates.

*Final Maturity.



(a)

(b)

(c)

(d)

(e)

®

(&)
(h)

EXHIBIT A
BOND INSURANCE COVENANTS

"Insurance Policy" shall be defined as follows: "the insurance policy issued by the Insurer
guaranteeing the scheduled payment of principal of and interest on the Bonds when due".
"Insurer" shall be defined as follows: "Assured Guaranty Municipal Corp., a New York
stock insurance company, or any successor thereto or assignee thereof™.

The prior written consent of the Insurer shall be a condition precedent to the deposit of
any credit instrument provided in lieu of a cash deposit into the Debt Service Reserve
Fund, if any. Notwithstanding anything to the contrary set forth in the Ordinance,
amounts on deposit in the Debt Service Reserve Fund shall be applied solely to the
payment of debt service due on the Bonds.

The Insurer shall be deemed to be the sole holder of the Insured Bonds for the purpose of
exercising any voting right or privilege or giving any consent or direction or taking any
other action that the holders of the Bonds insured by it are entitled to take pursuant to the
Ordinance pertaining to (i) defaults and remedies and (ii) the duties and obligations of the
Paying Agent. Remedies granted to the Bondholders shall expressly include mandamus.

The security for the Bonds shall include a pledge of any agreement with any underlying
obligor that is a source of payment for the Bonds and a default under any such agreement
shall constitute an Event of Default under the Ordinance.

If acceleration is permitted under the Ordinance, the maturity of Bonds insured by the
Insurer shall not be accelerated without the consent of the Insurer and in the event the
maturity of the Bonds is accelerated, the Insurer may elect, in its sole discretion, to pay
accelerated principal and interest accrued on such principal to the date of acceleration (to
the extent unpaid by the Issuer) and the Paying Agent shall be required to accept such
amounts. Upon payment of such accelerated principal and interest accrued to the
acceleration date as provided above, the Insurer's obligations under the Insurance Policy
with respect to such Bonds shall be fully discharged.

No grace period for a covenant default shall exceed 30 days or be extended for more than
60 days, without the prior written consent of the Insurer. No grace period shall be
permitted for payment defaults.

The Insurer shall be included as a third party beneficiary to the Ordinance.

Upon the occurrence of an extraordinary optional, special or extraordinary mandatory
redemption in part, the selection of Bonds to be redeemed shall be subject to the approval
of the Insurer. The exercise of any provision of the Ordinance which permits the
purchase of Bonds in lieu of redemption shall require the prior written approval of the
Insurer if any Bond so purchased is not cancelled upon purchase.
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Any amendment, supplement, modification to, or waiver of, the Ordinance or any other
transaction document, including any underlying security agreement (each a "Related
Document"), that requires the consent of Bondowners or adversely affects the rights and
interests of the Insurer shall be subject to the prior written consent of the Insurer.

Unless the Insurer otherwise directs, upon the occurrence and continuance of an Event of
Default or an event which with notice or lapse of time would constitute an Event of
Default, amounts on deposit in the Construction Fund shall not be disbursed, but shall
instead be applied to the payment of debt service or redemption price of the Bonds.

The rights granted to the Insurer under the Ordinance or any other Related Document to
request, consent to or direct any action are rights granted to the Insurer in consideration
of its issuance of the Insurance Policy. Any exercise by the Insurer of such rights is
merely an exercise of the Insurer's contractual rights and shall not be construed or
deemed to be taken for the benefit, or on behalf, of the Bondholders and such action does
not evidence any position of the Insurer, affirmative or negative, as to whether the
consent of the Bondowners or any other person is required in addition to the consent of
the Insurer.

Only (1) cash, (2) non-callable direct obligations of the United States of America
("Treasuries"), (3) evidences of ownership of proportionate interests in future interest and
principal payments on Treasuries held by a bank or trust company as custodian, under
which the owner of the investment is the real party in interest and has the right to proceed
directly and individually against the obligor and the underlying Treasuries are not
available to any person claiming through the custodian or to whom the custodian may be
obligated, (4) subject to the prior written consent of the Insurer, pre-refunded municipal
obligations rated "AAA" and "Aaa" by S&P and Moody's, respectively, or (5) subject to
the prior written consent of the Insurer, securities eligible for "TAAA" defeasance under
then existing criteria of S & P or any combination thereof, shall be used to effect
defeasance of the Bonds unless the Insurer otherwise approves.

To accomplish defeasance, the Issuer shall cause to be delivered (i) a report of an
independent firm of nationally recognized certified public accountants or such other
accountant as shall be acceptable to the Insurer ("Accountant") verifying the sufficiency
of the escrow established to pay the Bonds in full on the maturity or redemption date
("Verification"), (ii) an Escrow Deposit Agreement (which shall be acceptable in form
and substance to the Insurer), (iii) an opinion of nationally recognized bond counsel to
the effect that the Bonds are no longer "Outstanding" under the Ordinance and (iv) a
certificate of discharge of the Paying Agent with respect to the Bonds; each Verification
and defeasance opinion shall be acceptable in form and substance, and addressed, to the
Issuer, Paying Agent and Insurer. The Insurer shall be provided with final drafts of the
above-referenced documentation not less than five business days prior to the funding of
the escrow.

Bonds shall be deemed "Outstanding" under the Ordinance unless and until they are in
fact paid and retired or the above criteria are met.
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Amounts paid by the Insurer under the Insurance Policy shall not be deemed paid for
purposes of the Ordinance and the Bonds relating to such payments shall remain
Outstanding and continue to be due and owing until paid by the Issuer in accordance with
the Ordinance. The Ordinance shall not be discharged unless all amounts due or to
become due to the Insurer have been paid in full or duly provided for.

Each of the Issuer and Paying Agent covenant and agree to take such action (including, as
applicable, filing of UCC financing statements and continuations thereof) as is necessary
from time to time to preserve the priority of the pledge of the Trust Estate under
applicable law.

Claims Upon the Insurance Policy and Payments by and to the Insurer.

If, on the third Business Day prior to the related scheduled interest payment date or
principal payment date ("Payment Date") there is not on deposit with the Paying Agent,
after making all transfers and deposits required under the Ordinance, moneys sufficient to
pay the principal of and interest on the Bonds due on such Payment Date, the Paying
Agent shall give notice to the Insurer and to its designated agent (if any) (the "Insurer's
Fiscal Agent") by telephone or telecopy of the amount of such deficiency by 12:00 noon,
New York City time, on such Business Day. If, on the second Business Day prior to the
related Payment Date, there continues to be a deficiency in the amount available to pay
the principal of and interest on the Bonds due on such Payment Date, the Paying Agent
shall make a claim under the Insurance Policy and give notice to the Insurer and the
Insurer's Fiscal Agent (if any) by telephone of the amount of such deficiency, and the
allocation of such deficiency between the amount required to pay interest on the Bonds
and the amount required to pay principal of the Bonds, confirmed in writing to the Insurer
and the Insurer's Fiscal Agent by 12:00 noon, New York City time, on such second
Business Day by filling in the form of Notice of Claim and Certificate delivered with the
Insurance Policy.

The Paying Agent shall designate any portion of payment of principal on Bonds paid by
the Insurer, whether by virtue of mandatory sinking fund redemption, maturity or other
advancement of maturity, on its books as a reduction in the principal amount of Bonds
registered to the then current Bondholder, whether DTC or its nominee or otherwise, and
shall issue a replacement Bond to the Insurer, registered in the name of Assured Guaranty
Municipal Corp., in a principal amount equal to the amount of principal so paid (without
regard to authorized denominations); provided that the Paying Agent's failure to so
designate any payment or issue any replacement Bond shall have no effect on the amount
of principal or interest payable by the Issuer on any Bond or the subrogation rights of the
Insurer.

The Paying Agent shall keep a complete and accurate record of all funds deposited by the
Insurer into the Policy Payments Account (defined below) and the allocation of such
funds to payment of interest on and principal of any Bond. The Insurer shall have the
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right to inspect such records at reasonable times upon reasonable notice to the Paying
Agent.

Upon payment of a claim under the Insurance Policy, the Paying Agent shall establish a
separate special purpose trust account for the benefit of Bondholders referred to herein as
the "Policy Payments Account” and over which the Paying Agent shall have exclusive
control and sole right of withdrawal. The Paying Agent shall receive any amount paid
under the Insurance Policy in trust on behalf of Bondholders and shall deposit any such
amount in the Policy Payments Account and distribute such amount only for purposes of
making the payments for which a claim was made. Such amounts shall be disbursed by
the Paying Agent to Bondholders in the same manner as principal and interest payments
are to be made with respect to the Bonds under the sections hereof regarding payment of
Bonds. It shall not be necessary for such payments to be made by checks or wire transfers
separate from the check or wire transfer used to pay debt service with other funds
available to make such payments. Notwithstanding anything herein to the contrary, the
Issuer agrees to pay to the Insurer (i) a sum equal to the total of all amounts paid by the
Insurer under the Insurance Policy (the “Insurer Advances™); and (i1) interest on such
Insurer Advances from the date paid by the Insurer until payment thereof in full, payable
to the Insurer at the Late Payment Rate per annum (collectively, the “Insurer
Reimbursement Amounts”). “Late Payment Rate” means the lesser of (a) the greater of
(i) the per annum rate of interest, publicly announced from time to time by JPMorgan
Chase Bank at its principal office in The City of New York, as its prime or base lending
rate (any change in such rate of interest to be effective on the date such change is
announced by JPMorgan Chase Bank) plus 3%, and (ii) the then applicable highest rate
of interest on the Bonds and (b) the maximum rate permissible under applicable usury or
similar laws limiting interest rates. The Late Payment Rate shall be computed on the
basis of the actual number of days elapsed over a year of 360 days. The Issuer hereby
covenants and agrees that the Insurer Reimbursement Amounts are secured by a lien on
and pledge of the Gross Revenues and payable from such Gross Revenues on a parity
with debt service due on the Bonds.

Funds held in the Policy Payments Account shall not be invested by the Paying Agent
and may not be applied to satisfy any costs, expenses or liabilities of the Paying Agent.
Any funds remaining in the Policy Payments Account following a Bond payment date
shall promptly be remitted to the Insurer.

The Insurer shall, to the extent it makes any payment of principal of or interest on the
Bonds, become subrogated to the rights of the recipients of such payments in accordance
with the terms of the Insurance Policy. Each obligation of the Issuer to the Insurer under
the Related Documents shall survive discharge or termination of such Related
Documents.

The Issuer shall pay or reimburse the Insurer any and all charges, fees, costs and
expenses that the Insurer may reasonably pay or incur in connection with (i) the
administration, enforcement, defense or preservation of any rights or security in any
Related Document; (ii) the pursuit of any remedies under the Ordinance or any other
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Related Document or otherwise afforded by law or equity, (ii1) any amendment, waiver
or other action with respect to, or related to, the Ordinance or any other Related
Document whether or not executed or completed, or (iv) any litigation or other dispute in
connection with the Ordinance or any other Related Document or the transactions
contemplated thereby, other than costs resulting from the failure of the Insurer to honor
its obligations under the Insurance Policy. The Insurer reserves the right to charge a
reasonable fee as a condition to executing any amendment, waiver or consent proposed in
respect of the Ordinance or any other Related Document.

After payment of reasonable expenses of the Paying Agent, the application of funds
realized upon default shall be applied to the payment of expenses of the Issuer or rebate
only after the payment of past due and current debt service on the Bonds and amounts
required to restore the Debt Service Reserve Fund to the Debt Service Reserve

Requirement.

The Insurer shall be entitled to pay principal or interest on the Bonds that shall become
Due for Payment but shall be unpaid by reason of Nonpayment by the Issuer (as such
terms are defined in the Insurance Policy) and any amounts due on the Bonds as a result
of acceleration of the maturity thereof in accordance with the Ordinance, whether or not
the Insurer has received a Notice of Nonpayment (as such terms are defined in the
Insurance Policy) or a claim upon the Insurance Policy.

The notice address of the Insurer is: Assured Guaranty Municipal Corp., 31 West 52nd
Street, New York, New York 10019, Attention: Managing Director — Surveillance, Re:
Policy No. ___, Telephone: (212) 826-0100; Telecopier: (212) 339-3556. In each case in
which notice or other communication refers to an Event of Default, then a copy of such
notice or other communication shall also be sent to the attention of the General Counsel
and shall be marked to indicate "URGENT MATERIAL ENCLOSED."

The Insurer shall be provided with the following information by the Issuer or Paying
Agent, as the case may be:

(1) Annual audited financial statements within 150 days after the end of
the Issuer's fiscal year (together with a certification of the Issuer that it
is not aware of any default or Event of Default under the Ordinance),
and the Issuer's annual budget within 30 days after the approval
thereof together with such other information, data or reports as the
Insurer shall reasonably request from time to time;

(il)  Notice of any draw upon the Debt Service Reserve Fund within two
Business Days after knowledge thereof other than (i) withdrawals of
amounts in excess of the Debt Service Reserve Requirement and (i1)
withdrawals in connection with a refunding of Bonds;

(i)  Notice of any default known to the Paying Agent or Issuer within five
Business Days after knowledge thereof;



(iv)  Prior notice of the advance refunding or redemption of any of the
Bonds, including the principal amount, maturities and CUSIP numbers
thereof;

) Notice of the resignation or removal of the Paying Agent and Bond
Registrar and the appointment of, and acceptance of duties by, any
successor thereto;

(vi)  Notice of the commencement of any proceeding by or against the
Issuer commenced under the United States Bankruptcy Code or any
other applicable bankruptcy, insolvency, receivership, rehabilitation or
similar law (an "Insolvency Proceeding");

(vi1)  Notice of the making of any claim in connection with any Insolvency
Proceeding seeking the avoidance as a preferential transfer of any
payment of principal of, or interest on, the Bonds;

(viil) A full original transcript of all proceedings relating to the execution of
any amendment, supplement, or waiver to the Related Documents; and

(ix)  All reports, notices and correspondence to be delivered to Bondholders
under the terms of the Related Documents.

In addition, to the extent that the Issuer has entered into a continuing disclosure agreement,
covenant or undertaking with respect to the Bonds, all information furnished pursuant to such
agreements shall also be provided to the Insurer, simultaneously with the furnishing of such

information.

(v) The Insurer shall have the right to receive such additional information as it may
reasonably request.

(w)  The Issuer will permit the Insurer to discuss the affairs, finances and accounts of the
Issuer or any information the Insurer may reasonably request regarding the security for
the Bonds with appropriate officers of the Issuer and will use commercially reasonable
efforts to enable the Insurer to have access to the facilities, books and records of the
Issuer on any business day upon reasonable prior notice.

(%) The Issuer shall notify the Insurer of any failure of the Issuer to provide notices,
certificates and other information under the transaction documents.

(y) Notwithstanding satisfaction of the other conditions to the issuance of Additional Bonds

set forth in the Ordinance, no such issuance may occur (1) if an Event of Default (or any
event which, once all notice or grace periods have passed, would constitute an Event of
Default) exists unless such default shall be cured upon such issuance and (2) unless the
Debt Service Reserve Fund is fully funded at the Debt Service Reserve Requirement
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(including the proposed 1ssue) upon the issuance of such Additional Bonds, in either case
unless otherwise permitted by the Insurer.

In determining whether any amendment, consent, waiver or other action to be taken, or
any failure to take action, under the Ordinance would adversely affect the security for the
Bonds or the rights of the Bondholders, the Paying Agent shall consider the effect of any
such amendment, consent, waiver, action or inaction as if there were no Insurance Policy.

No contract shall be entered into or any action taken by which the rights of the Insurer or
security for or sources of payment of the Bonds may be impaired or prejudiced in any
material respect except upon obtaining the prior written consent of the Insurer.

If the Bonds are issued for refunding purposes, there shall be delivered an opinion of
Bond Counsel addressed to the Insurer (or a reliance letter relating thereto), or a
certificate of discharge of the Paying Agent for the Refunded Bonds, to the effect that,
upon the making of the required deposit to the escrow, the legal defeasance of the
Refunded Bonds shall have occurred. If the Refunded Bonds are insured by Assured
Guaranty Municipal Corp., at least three business days prior to the proposed date for
delivery of the Policy with respect to the Refunding Bonds, the Insurer shall also receive
(1) the verification letter, of which the Insurer shall be an addressee, by an independent
firm of certified public accountants which 1s either nationally recognized or otherwise
acceptable to the Insurer, of the adequacy of the escrow established to provide for the
payment of the Refunded Bonds in accordance with the terms and provisions of the
Escrow Deposit Agreement, and (ii) the form of an opinion of Bond Counsel addressed to
the Insurer (or a reliance letter relating thereto) to the effect that the Escrow Deposit
Agreement is a valid and binding obligation of the parties thereto, enforceable in
accordance with its terms (such Escrow Deposit Agreement shall provide that no
amendments are permitted without the prior written consent of the Insurer). An executed
copy of each of such opinion and reliance letter, if applicable, or Paying Agent’s
discharge certificate, as the case may be, shall be forwarded to the Insurer prior to
delivery of the Bonds.

Any interest rate exchange agreement (“Swap Agreement”) entered into by the Issuer
shall meet the following conditions: (i) the Swap Agreement must be entered into to
manage interest costs related to, or a hedge against (a) assets then held, or (b) debt then
outstanding, or (iii) debt reasonably expected to be issued within the next tweive (12)
months, and (ii) the Swap Agreement shall not contain any leverage element or multiplier
component greater than 1.0x unless there is a matching hedge arrangement which
effectively off-sets the exposure from any such element or component. Unless otherwise
consented to in writing by the Insurer, any uninsured net settlement, breakage or other
termination amount then in effect shall be subordinate to debt service on the Bonds and
on any debt on parity with the Bonds. The Issuer shall not terminate a Swap Agreement
unless it demonstrates to the satisfaction of the Insurer prior to the payment of any such
termination amount that such payment will not cause the Issuer to be in default under the
Related Documents, including but not limited to, any monetary obligations thereunder.
All counterparties or guarantors to any Swap Agreement must have a rating of at least



“A-" and “A3“ by Standard & Poor’s (‘S&P”) and Moody’s Investors Service
(“Moody’s”). If the counterparty or guarantor’s rating falls below “A-“ or “A3” by either
S&P or Moody’s, the counterparty or guarantor shall execute a credit support annex to
the Swap Agreement, which credit support annex shall be acceptable to the Insurer. If
the counterparty or the guarantor’s long term unsecured rating falls below “Baal” or
“BBB+” by either Moody’s or S&P, a replacement counterparty or guarantor, acceptable
to the Insurer, shall be required.



City of Fairmont
Water Refunding Revenue Bonds, Series 2012 D

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

The undersigned Gregory B. Isaacs, Senior Managing Director of CREWS &
ASSOCIATES, INC. (the “Underwriter”) and William Burdick, Mayor of the City of Fairmont (the
“Issuer™), for and on behalf of the Issuer, hereby certify this 24th day of October, 2012 as follows:

1. On the 24th day of October, 2012, in New York, New York, the Underwriter
received the entire original issue of $25,555,000 in aggregate principal amount of the City of Fairmont
Water Refunding Revenue Bonds, Series 2012 D (the “Series 2012 D Bonds”). The Series 2012 D
Bonds, as so received on original issuance, are dated October 24, 2012, are in fully registered form, are
numbered from DR-1 upward in order of maturity and are registered in the name of “CEDE & CO.”

2. At the time of such receipt of the Series 2012 D Bonds, they had been executed
by William Burdick as Mayor of the Issuer by their manual signatures, and the official seal of the Issuer
had been impressed upon each Series 2012 D Bond and attested by Janet Keller as Clerk of the Issuer by
his manual signature, and had been authenticated by an authorized officer of WesBanco Bank, Inc.,
Wheeling, West Virginia, as Registrar.

3. The Issuer has received and hereby acknowledges receipt from the Underwriter,
as the original purchaser of the Series 2012 D Bonds, of the proceeds of the Series 2012 D Bonds, as
follows:

[Remainder of Page Intentionally Blank]
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WITNESS our signatures on the day and year first written above.

CREWS & ASSOCIATES, INC.

By: /}Z{fﬁg |

Its: Senior Managing Director

CITY OF FAIRMONT
;’; / f; /7 .
:f / f;j«f / 4 }/'2
By gl b 44 D)
Its: Mayor o



City of Fairmont
Water Refunding Revenue Bonds, Series 2012 D

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

WesBanco Bank, Inc., as Registrar
One Bank Plaza
Wheeling, West Virginia 26003

Ladies and Gentlemen:

There are delivered to you herewith (or have previously been delivered to you) as
Registrar for the above-captioned Bonds on this 24th day of October, 2012:

1. Bonds No. DR-1 through DR-16 constituting the entire original issue of the City
of Fairmont Water Refunding Revenue Bonds, Series 2012 D dated October 24, 2012, in the aggregate
principal amount of $25,555,000, (the “Series 2012 D Bonds”™), executed by the Mayor, and Clerk of the
City of Fairmont (the “Issuer”) and bearing the official seal of the Issuer. The Series 2012 D Bonds are
authorized to be issued under and pursuant to an Ordinance enacted by the Issuer on March 27, 2012, as
supplemented by a Supplemental Parameters Resolution adopted by the Issuer on June 12, 2012 and
Second Supplemental Resolution adopted by the Issuer on September 12, 2012 (collectively, the
“Ordinance”) and will be registered in the name of DTC.

2. A copy of the Ordinance duly certified by the Clerk.

3. Signed, unqualified approving opinions of Steptoe & Johnson PLLC, as bond
counsel with respect to the Series 2012 D Bonds.

4. A duly certified copy of the Bond Ordinance;

5. The approving legal opinion of Bond Counsel:

6. Copies of such other documents, certificates and verifications as required by the

Original Purchaser.
You are hereby requested and authorized, pursuant to Section 3.12 of the Ordinance, to
authenticate, register and deliver the Series 2012 D Bonds to the Depository Trust Company, New York,

New York, for the account of Crews & Associates, Inc. as the Ori ginal Purchaser thereof.

[Remainder of Page Intentionally Blank]
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Dated the day and year first written above.

CITY OF FAIRMONT

By:

Its: Mayor



Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Issuer or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. DR-1 $910,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND, SERIES 2012 D

INTEREST RATE MATURITY DATE  BOND DATE  CUSIP NO.
2.000% 07/01/2013 10/24/2012 305459 EU9

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: NINE HUNDRED TEN THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF FAIRMONT, a
municipal corporation organized and existing under the laws of the State of West Virginia (the
"City"), for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner specified above, or registered assigns
(the "Registered Owner"), on the Maturity Date specified above, the Principal Amount specified
above and solely from such special funds also to pay interest on said Principal Amount from the
Interest Payment Date (as hereinafter defined) preceding the date of authentication hereof or, if
authenticated after the Record Date (as hereinafter defined) but prior to the applicable Interest
Payment Date or on said Interest Payment Date, from said Interest Payment Date or, if no
interest has been paid, from the Bond Date specified above, or, if and to the extent that the City
shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear



interest from the most recent Interest Payment Date to which interest has been paid or duly
provided for, and in which case any Bond surrendered for transfer or exchange shall be dated as
of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per
annum specified above, semiannually, on January 1 and July 1, in each year, beginning January
1, 2013 (each an "Interest Payment Date™), until maturity or until the date fixed for redemption if
this Bond is called for prior redemption and payment on such date is provided for. Capitalized
terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter
described Ordinance. :

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered Owner
hereof as of the applicable Record Date (each December 15 and June 15) or, in the event of a
default in the payment of Bonds, that special record date to be fixed by the hereinafter named
Registrar by notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration books of the
City maintained by WesBanco Bank, Inc., Wheeling, West Virginia, as registrar (in such
capacity, the "Registrar"), or, at the option of any Registered Owner of at least $1,000,000 in
aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least
5 days prior to such Record Date. Principal and premium, if any, shall be paid when due upon
presentation and surrender of this Bond for payment at the principal office of the Paying Agent,
in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $25,555,000 designated the “City of Fairmont (West Virginia) Water Refunding Revenue
Bonds, Series 2012 D" (the "Bonds"), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated October 24, 2012, the proceeds of which -
are to be used, along with other available funds, for the purpose of (i) paying in full the entire
outstanding principal of and all accrued interest on the Series 1997 Bonds; (i1) paying in full the
entire outstanding principal of and all accrued interest on the Series 1998 Bonds; (iii) paying a
portion of the outstanding principal of and the prorated accrued interest on the Series 1999
Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of issuance
of the Series 2012 D Bonds and related costs. The Bonds are 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 19 and Chapter 13, Article 2 of the Code of West Virginia, 1931,
as amended (the "Act"), and an ordinance duly enacted by the Council of the City on March 27,
2012, and supplemented by supplemental resolution adopted by said Council on June 12, 2012
and second supplemental resolution adopted on September 12, 2012, (hereinafter collectjvely
referred to as the "Ordinance"), and is subject to all the terms and conditions of said Ordinance.
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 Bonds under the Ordinance. Reference is hereby
made to the Ordinance, as the same may be amended and supplemented from time to time, ‘for a
description of the rights, limitations of rights, obligations, duties and immunities of the City, the
Registrar, the Paying Agent, the Registered Owners of the Bonds and the Registered Owners of
any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the Clerk in the City of Fairmont, West Virginia.

The Bonds of this issue are subject to redemption prior to their stated maturity dates,
as provided in the Ordinance and as set forth in the following lettered paragraphs:

(A)  Optional Redemption. The Series 2012 D Bonds are subject to optional
redemption prior to their stated maturity on or after July 1, 2019, at the option of the City at par
plus accrued interest thereon to the date set for redemption.

(B)  Mandatory Sinking Fund Redemption. The Series 2012 D Bonds maturing on
July 1, 2029, are subject to annual mandatory redemption prior to maturity by random selection
on July 1 of the years and in the principal amounts set forth below, at the redemption price of
100% of the principal amount of each Bond so called for redemption plus interest accrued to the
date fixed for redemption:

Bonds Maturing 2029
Year (July 1) Principal Amount
2028 $2,100,000
2029* $2,170,000

*Final Maturity.

If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the City by mailing an official redemption notice by registered or certified
mail at least 30 days and not more than 60 days prior to the date fixed for redemption to the
Registered Owner of the Bond or Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the
Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds
s0 to be redeemed shall, on the Redemption Date, become due and payable at the redemption



price therein specified, and from and after such date (unless the City shall default in the payment
of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of this Bond.

There are outstanding obligations of the City which will rank on a parity with the
Series 2012 D Bonds as to liens, pledge, source of and security for payment, as follows: (1) a
portion of Water Revenue Bonds, Series 1999, dated January 1, 1999, issued in the original
aggregate principal amount of $19,945,000 (the “Series 1999 Bonds™); (2) Water Revenue
Bonds, Series 2008 A (West Virginia DWTRF Program), dated June 26, 2008, issued in the
original aggregate principal amount of $2,750,000 (the “Series 2008 A Bonds™); (3) Water
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated January 21, 2010,
issued in the original aggregate principal amount of $4,447,618 (Series 2010 A Bonds”); (4)
Water Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January
21, 2010, issued in the original aggregate principal amount of $4,447,618 (the “Series 2010 B
Bonds”); (5) Water Revenue Bonds, Series 2010 C (West Virginia Water Development
Authority), dated January 21, 2010, issued in the original aggregate principal amount of
$2,000,000 (the “Series 2010 C Bonds”); and (6) Water Revenue Bonds, Series 2010 D
(West Virginia Infrastructure Fund), dated January 21, 2010, issued in the original aggregate
principal amount of $1,250,104 (the “Series 2010 D Bonds™) (collectively, the “Prior Bonds™).

The Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) 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 Prior Bonds and from
moneys in the Series 2012 D Bonds Sinking Fund and the Series 2012 D Bonds Reserve Account
established under the Ordinance, and the unexpended proceeds of the 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 shall be set aside as a special fund hereby pledged for such purpose and
to make the other payments required by the Ordinance. This Bond does not constitute an
indebtedness of the City within any constitutional or statutory provision or limitation, nor shall
the City 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 2012 D Bonds Sinking Fund and
the Series 2012 D Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the City has covenanted and agreed to fix, establish and collect just and equitable
rates or charges for the use of the services and facilities of the System and to revise the Same
from time to time as will always be sufficient: (i) to provide for all Operating Expenses of the
System; (ii) so long as the Series 1999 Bonds or Series 2012 D Bonds are outstanding to leave a
balance each year equal to at least 120% of the Maximum Annual Debt Service on the Series
2012 D Bonds, and all obligations issued on a parity with the Series 2012 D Bonds, including the
Prior Bonds; and (iii) so long as the Series 2008 A Bonds, Series 2010 A Bonds, Series 2010 B



Bonds, Series 2010 C Bonds or Series 2010 D Bonds are outstanding to leave a balance each
year equal to at least 115% of the Maximum Annual Debt Service on the Series 2012 D Bonds,
and all obligations issued on a parity with the Series 2012 D Bonds, including the Prior Bonds.
The City has entered into certain further covenants with the Registered Owners of the Bonds, for
the terms of which reference is made to the Ordinance. Remedies provided the Registered
Owners of the Bonds are exclusively as provided in the Ordinance, to which reference is here
made for a detailed description thereof.

All moneys received from the sale of the Bonds shall be applied solely to (i) paying
in full the entire outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii)
paying in full the entire outstanding principal of and all accrued interest on the Series 1998
Bonds; (iii) paying a portion of the outstanding principal of and all accrued interest on the Series
1999 Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of
issuance of the Series 2012 D Bonds and related costs, and there shall be, and hereby is, created
and granted a lien upon such moneys, until so applied, in favor of the Registered Owners of the
Bonds.

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 said
City, 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 said City for the prompt payment of the principal
of and interest on the Bonds of which this Bond is one.

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 be transferred only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof.

This Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall
have been signed by the Registrar.

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



IN WITNESS WHEREOF, the CITY OF FAIRMONT has caused this Bond to be
signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its Clerk,
and has caused this Bond to be dated as of the Bond Date specified above.

[SEAL]
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(FORM OF)

ASSIGNMENT

Social Security or Othér Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

the within Bond and does hereby imrevocably constitute and  appoint

to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever.



$—"

Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Issuer or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. DR-2 $1,400,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND, SERIES 2012 D

INTEREST RATE MATURITY DATE  BOND DATE  CUSIP NO.
2.000% 07/01/2014 10/24/2012 305459 EV7

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: ONE MILLION FOUR HUNDRED THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF FAIRMONT, a
municipal corporation organized and existing under the laws of the State of West Virginia (the
"City"), for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner specified above, or registered assigns
(the "Registered Owner"), on the Maturity Date specified above, the Principal Amount specified
above and solely from such special funds also to pay interest on said Principal Amount from the
Interest Payment Date (as hereinafter defined) preceding the date of authentication hereof or, if
authenticated after the Record Date (as hereinafter defined) but prior to the applicable Interest
Payment Date or on said Interest Payment Date, from said Interest Payment Date or, if no
interest has been paid, from the Bond Date specified above, or, if and to the extent that the City
shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear



interest from the most recent Interest Payment Date to which interest has been paid or duly
provided for, and in which case any Bond surrendered for transfer or exchange shall be dated as
of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per
annum specified above, semiannually, on January 1 and July 1, in each year, beginning January
1, 2013 (each an "Interest Payment Date"), until maturity or until the date fixed for redemption if
this Bond is called for prior redemption and payment on such date is provided for. Capitalized
terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter

described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered Owner
hereof as of the applicable Record Date (each December 15 and June 15) or, in the event of a
default in the payment of Bonds, that special record date to be fixed by the hereinafter named
Registrar by notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration books of the
City maintained by WesBanco Bank, Inc., Wheeling, West Virginia, as registrar (in such
capacity, the "Registrar"), or, at the option of any Registered Owner of at least $1,000,000 in
aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least
5 days prior to such Record Date. Principal and premium, if any, shall be paid when due upon
presentation and surrender of this Bond for payment at the principal office of the Paying Agent,
in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $25,555,000 designated the “City of Fairmont (West Virginia) Water Refunding Revenue
Bonds, Series 2012 D" (the "Bonds"), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated October 24, 2012, the proceeds of which
are to be used, along with other available funds, for the purpose of (i) paying in full the entire
outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii) paying in full the
entire outstanding principal of and all accrued interest on the Series 1998 Bonds; (iii) paying a
portion of the outstanding principal of and the prorated accrued interest on the Series 1999
Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of issuance
of the Series 2012 D Bonds and related costs. The Bonds are 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 19 and Chapter 13, Article 2 of the Code of West Virginia, 1931,
as amended (the "Act"), and an ordinance duly enacted by the Council of the City on March 27,
2012, and supplemented by supplemental resolution adopted by said Council on June 12, 2012
and second supplemental resolution adopted on September 12, 2012, (hereinafter collectively
referred to as the "Ordinance"), and is subject to all the terms and conditions of said Ordinance.
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 Bonds under the Ordinance. Reference is hereby
made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the City, the
Registrar, the Paying Agent, the Registered Owners of the Bonds and the Registered Owners of
any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the Clerk in the City of Fairmont, West Virginia.

The Bonds of this issue are subject to redemption prior to their stated maturity dates,
as provided in the Ordinance and as set forth in the following lettered paragraphs:

(A)  Optional Redemption. The Series 2012 D Bonds are subject to optional
redemption prior to their stated maturity on or after July 1, 2019, at the option of the City at par
plus accrued interest thereon to the date set for redemption.

(B)  Mandatory Sinking Fund Redemption. The Series 2012 D Bonds maturing on
July 1, 2029, are subject to annual mandatory redemption prior to maturity by random selection
on July 1 of the years and in the principal amounts set forth below, at the redemption price of
100% of the principal amount of each Bond so called for redemption plus interest accrued to the

date fixed for redemption:

Bonds Maturing 2029

Year (July 1) Principal Amount
2028 $2,100,000
2029* $2,170,000

*Final Maturity.

If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the City by mailing an official redemption notice by registered or certified
mail at least 30 days and not more than 60 days prior to the date fixed for redemption to the
Registered Owner of the Bond or Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the
Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds
so to be redeemed shall, on the Redemption Date, become due and payable at the redemption



price therein specified, and from and after such date (unless the City shall default in the payment
of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of this Bond.

There are outstanding obligations of the City which will rank on a parity with the
Series 2012 D Bonds as to liens, pledge, source of and security for payment, as follows: (1) a
portion of Water Revenue Bonds, Series 1999, dated January 1, 1999, issued in the original
aggregate principal amount of $19,945,000 (the “Series 1999 Bonds™); (2) Water Revenue
Bonds, Series 2008 A (West Virginia DWTRF Program), dated June 26, 2008, issued in the
original aggregate principal amount of $2,750,000 (the “Series 2008 A Bonds™); (3) Water
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated January 21, 2010,
issued in the original aggregate principal amount of $4,447,618 (Series 2010 A Bonds™); (4)
Water Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January
21, 2010, issued in the original aggregate principal amount of $4,447,618 (the “Series 2010 B
Bonds”); (5) Water Revenue Bonds, Series 2010 C (West Virginia Water Development
Authority), dated January 21, 2010, issued in the original aggregate principal amount of
$2,000,000 (the “Series 2010 C Bonds™); and (6) Water Revenue Bonds, Series 2010 D
(West Virginia Infrastructure Fund), dated January 21, 2010, issued in the original aggregate
principal amount of $1,250,104 (the “Series 2010 D Bonds”) (collectively, the “Prior Bonds®).

The Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) 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 Prior Bonds and from
moneys in the Series 2012 D Bonds Sinking Fund and the Series 2012 D Bonds Reserve Account
established under the Ordinance, and the unexpended proceeds of the 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 shall be set aside as a special fund hereby pledged for such purpose and
to make the other payments required by the Ordinance. This Bond does not constitute an
indebtedness of the City within any constitutional or statutory provision or limitation, nor shall
the City 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 2012 D Bonds Sinking Fund and
the Series 2012 D Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the City has covenanted and agreed to fix, establish and collect just and equitable
rates or charges for the use of the services and facilities of the System and to revise the same
from time to time as will always be sufficient: (i) to provide for all Operating Expenses of the
System; (ii) so long as the Series 1999 Bonds or Series 2012 D Bonds are outstanding to leave a
balance each year equal to at least 120% of the Maximum Annual Debt Service on the Series
2012 D Bonds, and all obligations issued on a parity with the Series 2012 D Bonds, including the
Prior Bonds; and (iii) so long as the Series 2008 A Bonds, Series 2010 A Bonds, Series 2010 B



Bonds, Series 2010 C Bonds or Series 2010 D Bonds are outstanding to leave a balance each
year equal to at least 115% of the Maximum Annual Debt Service on the Series 2012 D Bonds,
and all obligations issued on a parity with the Series 2012 D Bonds, including the Prior Bonds.
The City has entered into certain further covenants with the Registered Owners of the Bonds, for
the terms of which reference is made to the Ordinance. Remedies provided the Registered
Owners of the Bonds are exclusively as provided in the Ordinance, to which reference is here
made for a detailed description thereof.

All moneys received from the sale of the Bonds shall be applied solely to (i) paying
in full the entire outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii)
paying in full the entire outstanding principal of and all accrued interest on the Series 1998
Bonds; (iii) paying a portion of the outstanding principal of and all accrued interest on the Series
1999 Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of
issuance of the Series 2012 D Bonds and related costs, and there shall be, and hereby is, created
and granted a lien upon such moneys, until so applied, in favor of the Registered Owners of the
Bonds. ~

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 said
City, 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 said City for the prompt payment of the principal
of and interest on the Bonds of which this Bond is one.

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 be transferred only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof.

This Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall
have been signed by the Registrar.

All provisions of the Ordinance, and the 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, the CITY OF FAIRMONT has caused this Bond to be
signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its Clerk,
and has caused this Bond to be dated as of the Bond Date specified above.

[SEAL]

ATTEST:
&

E
A

Nl dief e
Clerk




CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Bond is one of the fully registered Bonds described in the within-mentioned
Ordinance and has been duly registered in the name of the Registered Owner on the date set forth
below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC, bond
counsel, signed originals of which are on file with the Registrar, delivered and dated on the date
of the original delivery of and payment for the Bonds.

Dated: October 24, 2012.

WESBANCO BANK, INC,,
as Regists

Its Authorizé



(FORM OF)

ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

the  within Bond and does hereby irrevocably constitute and  appoint

to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever.



Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Issuer or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. DR-3 $1,425,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND, SERIES 2012 D

INTEREST RATE MATURITY DATE  BOND DATE  CUSIP NO.
2.000% 07/01/2015 10/24/2012 305459 EWS

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: ONE MILLION FOUR HUNDRED TWENTY-FIVE
THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF FAIRMONT, a
municipal corporation organized and existing under the laws of the State of West Virginia (the
"City"), for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner specified above, or registered assigns
(the "Registered Owner"), on the Maturity Date specified above, the Principal Amount specified
above and solely from such special funds also to pay interest on said Principal Amount from the
Interest Payment Date (as hereinafter defined) preceding the date of authentication hereof or, if
authenticated after the Record Date (as hereinafter defined) but prior to the applicable Interest
Payment Date or on said Interest Payment Date, from said Interest Payment Date or, if no
interest has been paid, from the Bond Date specified above, or, if and to the extent that the City



shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear
interest from the most recent Interest Payment Date to which interest has been paid or duly
provided for, and in which case any Bond surrendered for transfer or exchange shall be dated as
of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per
annum specified above, semiannually, on January 1 and July 1, in each year, beginning January
1,2013 (each an "Interest Payment Date"), until maturity or until the date fixed for redemption if
this Bond is called for prior redemption and payment on such date is provided for. Capitalized
terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter
described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered Owner
hereof as of the applicable Record Date (each December 15 and June 15) or, in the event of a
default in the payment of Bonds, that special record date to be fixed by the hereinafter named
Registrar by notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration books of the
City maintained by WesBanco Bank, Inc., Wheeling, West Virginia, as registrar (in such
capacity, the "Registrar"), or, at the option of any Registered Owner of at least $1,000,000 in
aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at-least
5 days prior to such Record Date. Principal and premium, if any, shall be paid when due upon
presentation and surrender of this Bond for payment at the principal office of the Paying Agent,
in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $25,555,000 designated the “City of Fairmont (West Virginia) Water Refunding Revenue
Bonds, Series 2012 D" (the "Bonds"), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated October 24, 2012, the proceeds of which
are to be used, along with other available funds, for the purpose of (1) paying in full the entire
outstanding principal of and all accrued interest on the Series 1997 Bonds; (i1) paying in full the
entire outstanding principal of and all accrued interest on the Series 1998 Bonds; (iii) paying a
portion of the outstanding principal of and the prorated accrued interest on the Series 1999
Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of issuance
of the Series 2012 D Bonds and related costs. The Bonds are 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 19 and Chapter 13, Article 2 of the Code of West Virginia, 1931,
as amended (the "Act"), and an ordinance duly enacted by the Council of the City on March 27,
2012, and supplemented by supplemental resolution adopted by said Council on June 12, 2012
and second supplemental resolution adopted on September 12, 2012, (hereinafter collectively
referred to as the "Ordinance"), and is subject to all the terms and conditions of said Ordinance.



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 Bonds under the Ordinance. Reference is hereby
made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the City, the
Registrar, the Paying Agent, the Registered Owners of the Bonds and the Registered Owners of
any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the Clerk in the City of Fairmont, West Virginia.

The Bonds of this issue are subject to redemption prior to their stated maturity dates,
as provided in the Ordinance and as set forth in the following lettered paragraphs:

(A)  Optional Redemption. The Series 2012 D Bonds are subject to optional
redemption prior to their stated maturity on or after July 1, 2019, at the option of the City at par
plus accrued interest thereon to the date set for redemption.

(B)  Mandatory Sinking Fund Redemption. The Series 2012 D Bonds maturing on
July 1, 2029, are subject to annual mandatory redemption prior to maturity by random selection
on July 1 of the years and in the principal amounts set forth below, at the redemption price of
100% of the principal amount of each Bond so called for redemption plus interest accrued to the
date fixed for redemption: ‘

Bonds Maturing 2029
Year (July 1) Principal Amount
2028 $2,100,000
2029* $2,170,000

*Final Maturity.

If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the City by mailing an official redemption notice by registered or certified
mail at least 30 days and not more than 60 days prior to the date fixed for redemption to the
Registered Owner of the Bond or Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the
Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds
so to be redeemed shall, on the Redemption Date, become due and payable at the redemption



price therein specified, and from and after such date (unless the City shall default in the payment
of the redemption price) such Bonds or portions of Bonds shall cease to bear interest. ‘

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of this Bond.

There are outstanding obligations of the City which will rank on a parity with the
Series 2012 D Bonds as to liens, pledge, source of and security for payment, as follows: (I)a
portion of Water Revenue Bonds, Series 1999, dated January 1, 1999, issued in the original
aggregate principal amount of $19,945,000 (the “Series 1999 Bonds™); (2) Water Revenue
Bonds, Series 2008 A (West Virginia DWTRF Program), dated June 26, 2008, issued in the
original aggregate principal amount of $2,750,000 (the “Series 2008 A Bonds™); (3) Water
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated January 21, 2010,
issued in the original aggregate principal amount of $4,447,618 (Series 2010 A Bonds™); (4)
Water Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January
21, 2010, issued in the original aggregate principal amount of $4,447,618 (the “Series 2010 B
Bonds™); (5) Water Revenue Bonds, Series 2010 C (West Virginia Water Development
Authority), dated January 21, 2010, issued in the original aggregate principal amount of
$2,000,000 (the “Series 2010 C Bonds”); and (6) Water Revenue Bonds, Series 2010 D
(West Virginia Infrastructure Fund), dated January 21, 2010, issued in the original aggregate
principal amount of $1,250,104 (the “Series 2010 D Bonds”) (collectively, the “Prior Bonds™).

The Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) 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 Prior Bonds and from
moneys in the Series 2012 D Bonds Sinking Fund and the Series 2012 D Bonds Reserve Account
established under the Ordinance, and the unexpended proceeds of the 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 shall be set aside as a special fund hereby pledged for such purpose and
to make the other payments required by the Ordinance. This Bond does not constitute an
indebtedness of the City within any constitutional or statutory provision or limitation, nor shall
the City 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 2012 D Bonds Sinking Fund and
the Series 2012 D Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the City has covenanted and agreed to fix, establish and collect just and equitable
rates or charges for the use of the services and facilities of the System and to revise the same
from time to time as will always be sufficient: (i) to provide for all Operating Expenses of the
System; (ii) so long as the Series 1999 Bonds or Series 2012 D Bonds are outstanding to leave a
balance each year equal to at least 120% of the Maximum Annual Debt Service on the Series
2012 D Bonds, and all obligations issued on a parity with the Series 2012 D Bonds, including the
Prior Bonds; and (iii) so long as the Series 2008 A Bonds, Series 2010 A Bonds, Series 2010 B



Bonds, Series 2010 C Bonds or Series 2010 D Bonds are outstanding to leave a balance each
year equal to at least 115% of the Maximum Annual Debt Service on the Series 2012 D Bonds,
and all obligations issued on a parity with the Series 2012 D Bonds, including the Prior Bonds.
The City has entered into certain further covenants with the Registered Owners of the Bonds, for
the terms of which reference is made to the Ordinance. Remedies provided the Registered
Owners of the Bonds are exclusively as provided in the Ordinance, to which reference is here
made for a detailed description thereof.

All moneys received from the sale of the Bonds shall be applied solely to (i) paying
in full the entire outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii)
paying in full the entire outstanding principal of and all accrued interest on the Series 1998
Bonds; (ii1) paying a portion of the outstanding principal of and all accrued interest on the Series
1999 Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of
issuance of the Series 2012 D Bonds and related costs, and there shall be, and hereby is, created
and granted a lien upon such moneys, until so applied, in favor of the Registered Owners of the
Bonds.

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 said
City, 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 said City for the prompt payment of the principal
of and interest on the Bonds of which this Bond is one.

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 be transferred only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof,

This Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall
have been signed by the Registrar.

All provisions of the Ordinance, and the statutes under which this Bond is 1ssued,
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, the CITY OF FAIRMONT has caused this Bond to be
signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its Clerk,
and has caused this Bond to be dated as of the Bond Date specified.-above.

[SEAL]
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(FORM OF)

ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

the  within  Bond and does hereby irrevocably  constitute and appoint

to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever.



Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Issuer or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. DR-4 $1,455,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND, SERIES 2012 D

INTEREST RATE MATURITY DATE BOND DATE  CUSIP NO.
2.000% 07/01/2016 10/24/2012 305459 EX3

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: ONE MILLION FOUR HUNDRED FIFTY-FIVE
THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF FAIRMONT, a
municipal corporation organized and existing under the laws of the State of West Virginia (the
"City"), for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner specified above, or registered assigns
(the "Registered Owner"), on the Maturity Date specified above, the Principal Amount specified
above and solely from such special funds also to pay interest on said Principal Amount from the
Interest Payment Date (as hereinafter defined) preceding the date of authentication hereof or, if
authenticated after the Record Date (as hereinafter defined) but prior to the applicable Interest
Payment Date or on said Interest Payment Date, from said Interest Payment Date or, if no
interest has been paid, from the Bond Date specified above, or, if and to the extent that the City



shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear
interest from the most recent Interest Payment Date to which interest has been paid or duly
provided for, and in which case any Bond surrendered for transfer or exchange shall be dated as
of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per
annum specified above, semiannually, on January 1 and July 1, in each year, beginning January
1,2013 (each an "Interest Payment Date"), until maturity or until the date fixed for redemption if
this Bond is called for prior redemption and payment on such date is provided for. Capitalized
terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter
described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered Owner
hereof as of the applicable Record Date (each December 15 and June 15) or, in the event of a
default in the payment of Bonds, that special record date to be fixed by the hereinafter named
Registrar by notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration books of the
City maintained by WesBanco Bank, Inc., Wheeling, West Virginia, as registrar (in such
capacity, the "Registrar"), or, at the option of any Registered Owner of at least $1,000,000 in
aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least
5 days prior to such Record Date. Principal and premium, if any, shall be paid when due upon
presentation and surrender of this Bond for payment at the principal office of the Paying Agent,
in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $25,555,000 designated the “City of Fairmont (West Virginia) Water Refunding Revenue
Bonds, Series 2012 D" (the "Bonds"), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated October 24, 2012, the proceeds of which
are to be used, along with other available funds, for the purpose of (i) paying in full the entire
outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii) paying in full the
entire outstanding principal of and all accrued interest on the Series 1998 Bonds; (iii) paying a
portion of the outstanding principal of and the prorated accrued interest on the Series 1999
Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of issuance
of the Series 2012 D Bonds and related costs. The Bonds are 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 19 and Chapter 13, Article 2 of the Code of West Virginia, 1931,
as amended (the "Act"), and an ordinance duly enacted by the Council of the City on March 27,
2012, and supplemented by supplemental resolution adopted by said Council on June 12, 2012
and second supplemental resolution adopted on September 12, 2012, (hereinafter collectively
referred to as the "Ordinance"), and is subject to all the terms and conditions of said Ordinance.



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 Bonds under the Ordinance. Reference is hereby
made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the City, the
Registrar, the Paying Agent, the Registered Owners of the Bonds and the Registered Owners of
any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the Clerk in the City of Fairmont, West Virginia.

The Bonds of this issue are subject to redemption prior to their stated maturity dates,
as provided in the Ordinance and as set forth in the following lettered paragraphs:

(A)  Optional Redemption. The Series 2012 D Bonds are subject to optional
redemption prior to their stated maturity on or after July 1, 2019, at the option of the City at par
plus accrued interest thereon to the date set for redemption.

(B)  Mandatory Sinking Fund Redemption. The Series 2012 D Bonds maturing on
July 1, 2029, are subject to annual mandatory redemption prior to maturity by random selection
on July 1 of the years and in the principal amounts set forth below, at the redemption price of
100% of the principal amount of each Bond so called for redemption plus interest accrued to the
date fixed for redemption:

Bonds Maturing 2029
Year (July 1) Principal Amount
2028 $2,100,000
2029* $2,170,000

*Final Maturity.

If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the City by mailing an official redemption notice by registered or certified
mail at least 30 days and not more than 60 days prior to the date fixed for redemption to the
Registered Owner of the Bond or Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the
Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds
so to be redeemed shall, on the Redemption Date, become due and payable at the redemption



price therein specified, and from and after such date (unless the City shall default in the payment
of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of this Bond.

There are outstanding obligations of the City which will rank on a parity with the
Series 2012 D Bonds as to liens, pledge, source of and security for payment, as follows: (1) a
portion of Water Revenue Bonds, Series 1999, dated January 1, 1999, issued in the original
aggregate principal amount of $19,945,000 (the “Series 1999 Bonds™); (2) Water Revenue
Bonds, Series 2008 A (West Virginia DWTRF Program), dated June 26, 2008, issued in the
original aggregate principal amount of $2,750,000 (the “Series 2008 A Bonds™); (3) Water
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated January 21, 2010,
issued in the original aggregate principal amount of $4,447,618 (Series 2010 A Bonds™); (4)
Water Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January
21, 2010, issued in the original aggregate principal amount of $4,447,618 (the “Series 2010 B
Bonds™); (5) Water Revenue Bonds, Series2010C (West Virginia Water Development
Authority), dated January 21, 2010, issued in the original aggregate principal amount of
$2,000,000 (the “Series 2010 C Bonds™); and (6) Water Revenue Bonds, Series2010D
(West Virginia Infrastructure Fund), dated January 21, 2010, issued in the original aggregate
principal amount of $1,250,104 (the “Series 2010 D Bonds”) (collectively, the “Prior Bonds™).

The Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) 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 Prior Bonds and from
moneys in the Series 2012 D Bonds Sinking Fund and the Series 2012 D Bonds Reserve Account
established under the Ordinance, and the unexpended proceeds of the 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 shall be set aside as a special fund hereby pledged for such purpose and
to make the other payments required by the Ordinance. This Bond does not constitute an
indebtedness of the City within any constitutional or statutory provision or limitation, nor shall
the City 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 2012 D Bonds Sinking Fund and
the Series 2012 D Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the City has covenanted and agreed to fix, establish and collect just and equitable
rates or charges for the use of the services and facilities of the System and to revise the same
from time to time as will always be sufficient: (1) to provide for all Operating Expenses of the
System; (ii) so long as the Series 1999 Bonds or Series 2012 D Bonds are outstanding to leave a
balance each year equal to at least 120% of the Maximum Annual Debt Service on the Series
2012 D Bonds, and all obligations issued on a parity with the Series 2012 D Bonds, including the
Prior Bonds; and (iii) so long as the Series 2008 A Bonds, Series 2010 A Bonds, Series 2010 B



Bonds, Series 2010 C Bonds or Series 2010 D Bonds are outstanding to leave a balance each
year equal to at least 115% of the Maximum Annual Debt Service on the Series 2012 D Bonds,
and all obligations issued on a parity with the Series 2012 D Bonds, including the Prior Bonds.
The City has entered into certain further covenants with the Registered Owners of the Bonds, for
the terms of which reference is made to the Ordinance. Remedies provided the Registered
Owners of the Bonds are exclusively as provided in the Ordinance, to which reference is here
made for a detailed description thereof.

All moneys received from the sale of the Bonds shall be applied solely to (i) paying
in full the entire outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii)
paying in full the entire outstanding principal of and all accrued interest on the Series 1998
Bonds; (iii) paying a portion of the outstanding principal of and all accrued interest on the Series
1999 Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of
issuance of the Series 2012 D Bonds and related costs, and there shall be, and hereby is, created
and granted a lien upon such moneys, until so applied, in favor of the Registered Owners of the
Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that al 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 said
City, 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 said City for the prompt payment of the principal
of and interest on the Bonds of which this Bond is one. ‘

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 be transferred only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof. )

This Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall
have been signed by the Registrar.

All provisions of the Ordinance, and the statutes under which this Bond is 1ssued,
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, the CITY OF FAIRMONT has caused this Bond to be
signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its Clerk,
and has caused this Bond to be dated as of the Bond Da ecified above.

[SEAL]
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(FORM OF)

ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers, unto

the  within  Bond and does hereby irrevocably constitute  and appoint

to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever.



Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Issuer or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. DR-5 $1,485,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND, SERIES 2012 D

INTEREST RATE MATURITY DATE  BOND DATE  CUSIP NO.
2.000% 07/01/2017 10/24/2012 305459 EY1

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: ONE MILLION FOUR HUNDRED EIGHTY-FIVE
THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF FAIRMONT, a
municipal corporation organized and existing under the laws of the State of West Virginia (the
"City"), for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner specified above, or registered assigns
(the "Registered Owner"), on the Maturity Date specified above, the Principal Amount specified
above and solely from such special funds also to pay interest on said Principal Amount from the
Interest Payment Date (as hereinafter defined) preceding the date of authentication hereof or, if
authenticated after the Record Date (as hereinafter defined) but prior to the applicable Interest
Payment Date or on said Interest Payment Date, from said Interest Payment Date or, if no
interest has been paid, from the Bond Date specified above, or, if and to the extent that the City



shall default in the payment of interest on any Interest Payment Date, then this Bond shall. bear
interest from the most recent Interest Payment Date to which interest has been paid or duly
provided for, and in which case any Bond surrendered for transfer or exchange shall be dated as
of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per
annum specified above, semiannually, on January 1 and July 1, in each year, beginning January
1,2013 (each an "Interest Payment Date"), until maturity or until the date fixed for redemption if
this Bond is called for prior redemption and payment on such date is provided for. Capitalized
terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter
described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered Owner
hereof as of the applicable Record Date (each December 15 and June 15) or, in the event of a
default in the payment of Bonds, that special record date to be fixed by the hereinafter named
Registrar by notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration books of the
City maintained by WesBanco Bank, Inc., Wheeling, West Virginia, as registrar (in such
capacity, the "Registrar"), or, at the option of any Registered Owner of at least $1,000,000 in
aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least
5 days prior to such Record Date. Principal and premium, if any, shall be paid when due upon
presentation and surrender of this Bond for payment at the principal office of the Paying Agent,
in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $25,555,000 designated the “City of Fairmont (West Virginia) Water Refunding Revenue
Bonds, Series 2012 D" (the "Bonds"), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated October 24, 2012, the proceeds of which
are to be used, along with other available funds, for the purpose of (1) paying in full the entire
outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii) paying in full the
entire outstanding principal of and all accrued interest on the Series 1998 Bonds; (iii) paying a
portion of the outstanding principal of and the prorated accrued interest on the Series 1999
Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of issuance
of the Series 2012 D Bonds and related costs. The Bonds are 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 19 and Chapter 13, Article 2 of the Code of West Virginia, 1931,
as amended (the "Act"), and an ordinance duly enacted by the Council of the City on March 27,
2012, and supplemented by supplemental resolution adopted by said Council on June 12, 2012
and second supplemental resolution adopted on September 12, 2012, (hereinafter collectively
referred to as the "Ordinance"), and is subject to all the terms and conditions of said Ordinance.



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 Bonds under the Ordinance. Reference is hereby
made to the Ordinance, as the same may be amended and supplemented from time to time, fora
description of the rights, limitations of rights, obligations, duties and immunities of the City, the
Registrar, the Paying Agent, the Registered Owners of the Bonds and the Registered Owners of
any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the Clerk in the City of Fairmont, West Virginia.

The Bonds of this issue are subject to redemption prior to their stated maturity dates,
as provided in the Ordinance and as set forth in the following lettered paragraphs:

(A)  Optional Redemption. The Series 2012 D Bonds are subject to opt}onal
redemption prior to their stated maturity on or after July 1, 2019, at the option of the City at par
plus accrued interest thereon to the date set for redemption.

(B)  Mandatory Sinking Fund Redemption. The Series 2012 D Bonds maturing on
July 1, 2029, are subject to annual mandatory redemption prior to maturity by random selection
on July 1 of the years and in the principal amounts set forth below, at the redemption price of
100% of the principal amount of each Bond so called for redemption plus interest accrued to the
date fixed for redemption:

Bonds Maturing 2029
Year (July 1) Principal Amount
2028 $2,100,000
2029%* $2,170,000

*Final Maturity.

If less than all the Bonds are to be redeemed, the Bonds to be redeemed shal} be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the City by mailing an official redemption notice by registered or certified
mail at least 30 days and not more than 60 days prior to the date fixed for redemption to the
Registered Owner of the Bond or Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the
Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds
so to be redeemed shall, on the Redemption Date, become due and payable at the redemption



price therein specified, and from and after such date (unless the City shall default in the payment
of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of this Bond.

There are outstanding obligations of the City which will rank on a parity with the
Series 2012 D Bonds as to liens, pledge, source of and security for payment, as follows: (1) a
portion of Water Revenue Bonds, Series 1999, dated January 1, 1999, issued in the original
aggregate principal amount of $19,945,000 (the “Series 1999 Bonds”); (2) Water Revenue
Bonds, Series 2008 A (West Virginia DWTRF Program), dated June 26, 2008, issued in the
original aggregate principal amount of $2,750,000 (the “Series 2008 A Bonds™); (3) Water
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated January 21, 2010,
issued in the original aggregate principal amount of $4,447,618 (Series 2010 A Bonds™); (4)
Water Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January
21, 2010, issued in the original aggregate principal amount of $4,447,618 (the “Series 2010 B
Bonds™); (5) Water Revenue Bonds, Series 2010 C (West Virginia Water Development
Authority), dated January 21, 2010, issued in the original aggregate principal amount of
$2,000,000 (the “Series 2010 C Bonds”); and (6) Water Revenue Bonds, Series 2010 D
(West Virginia Infrastructure Fund), dated January 21, 2010, issued in the original aggregate
principal amount of $1,250,104 (the “Series 2010 D Bonds™) (collectively, the “Prior Bonds™).

The Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) 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 Prior Bonds and from
moneys in the Series 2012 D Bonds Sinking Fund and the Series 2012 D Bonds Reserve Account
established under the Ordinance, and the unexpended proceeds of the 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 shall be set aside as a special fund hereby pledged for such purpose and
to make the other payments required by the Ordinance. This Bond does not constitute an
indebtedness of the City within any constitutional or statutory provision or limitation, nor .shall
the City 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 2012 D Bonds Sinking Fund and
the Series 2012 D Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the City has covenanted and agreed to fix, establish and collect just and equitable
rates or charges for the use of the services and facilities of the System and to revise the same
from time to time as will always be sufficient: (i) to provide for all Operating Expenses of the
System; (ii) so long as the Series 1999 Bonds or Series 2012 D Bonds are outstanding to leave a
balance each year equal to at least 120% of the Maximum Annual Debt Service on the Series
2012 D Bonds, and all obligations issued on a parity with the Series 2012 D Bonds, including the
Prior Bonds; and (iii) so long as the Series 2008 A Bonds, Series 2010 A Bonds, Series 2010 B



Bonds, Series 2010 C Bonds or Series 2010 D Bonds are outstanding to leave a balance each
year equal to at least 115% of the Maximum Annual Debt Service on the Series 2012 D Bonds,
and all obligations issued on a parity with the Series 2012 D Bonds, including the Prior Bonds.
The City has entered into certain further covenants with the Registered Owners of the Bonds, for
the terms of which reference is made to the Ordinance. Remedies provided the Registered
Owners of the Bonds are exclusively as provided in the Ordinance, to which reference 1s here
made for a detailed description thereof.

All moneys received from the sale of the Bonds shall be applied solely to (i) paying
in full the entire outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii)
paying in full the entire outstanding principal of and all accrued interest on the Series 1998
Bonds; (iii) paying a portion of the outstanding principal of and all accrued interest on the Series
1999 Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of
issuance of the Series 2012 D Bonds and related costs, and there shall be, and hereby is, created
and granted a lien upon such moneys, until so applied, in favor of the Registered Owners of the

Bonds.

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 said
City, 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 said City for the prompt payment of the principal
of and interest on the Bonds of which this Bond is one.

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 be transferred only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof.

This Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall
have been signed by the Registrar.

All provisions of the Ordinance, and the 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, the CITY OF FAIRMONT has caused this Bond to be
signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its Clerk,
and has caused this Bond to be dated as of the Bond Date specified above.

[SEAL]




ol ‘ ThlS Bond 1s one of the fuIly reglstered Bonds descnbed in the w
5 Ordmance and has been duly registered in the name of the Registered Owner on 1] .
~ below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC bond

CERTIFICATE OF AUTHENTICATION ‘
- _AND REGISTRATION o

o

h n-mentloned ‘

e date set forth

- counsel, signed originals of which are on file with the Reglstrar delivered and dated on the date; ,

S of the ‘orlgl nal dehvery of and payment for the BOﬂdS

© Dated: October24,2012.

By ‘;

Its Autho‘ d Of




(FORM OF)

ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

the  within  Bond and does hereby irrevocably  constitute and  appoint

to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without aiteration or any
change whatever.



Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Issuer or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. DR-6 $1,510,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND, SERIES 2012 D

INTEREST RATE MATURITY DATE ~ BOND DATE  CUSIP NO.
3.060% 07/01/2018 10/24/2012 305459 EZ8

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: ONE MILLION FIVE HUNDRED TEN THOUSAND
DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF FAIRMONT, a
municipal corporation organized and existing under the laws of the State of West Virginia (the
"City"), for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner specified above, or registered assigns
(the "Registered Owner"), on the Maturity Date specified above, the Principal Amount specified
above and solely from such special funds also to pay interest on said Principal Amount from the
Interest Payment Date (as hereinafter defined) preceding the date of authentication hereof or, if
authenticated after the Record Date (as hereinafter defined) but prior to the applicable Interest
Payment Date or on said Interest Payment Date, from said Interest Payment Date or, if no
interest has been paid, from the Bond Date specified above, or, if and to the extent that the City



shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear
interest from the most recent Interest Payment Date to which interest has been paid or duly
provided for, and in which case any Bond surrendered for transfer or exchange shall be dated as
of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per
annum specified above, semiannually, on January 1 and July 1, in each year, beginning January
1, 2013 (each an "Interest Payment Date"), until maturity or until the date fixed for redemption if
this Bond is called for prior redemption and payment on such date is provided for. Capitalized
terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter
described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered Owner
hereof as of the applicable Record Date (each December 15 and June 15) or, in the event of a
default in the payment of Bonds, that special record date to be fixed by the hereinafter named
Registrar by notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration books of the
City maintained by WesBanco Bank, Inc., Wheeling, West Virginia, as registrar (in .such
capacity, the "Registrar"), or, at the option of any Registered Owner of at least $1,000,000 in
aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least
5 days prior to such Record Date. Principal and premium, if any, shall be paid when due upon
presentation and surrender of this Bond for payment at the principal office of the Paying Agent,
in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $25,555,000 designated the “City of Fairmont (West Virginia) Water Refunding Revenue
Bonds, Series 2012 D" (the "Bonds"), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated October 24, 2012, the proceeds of which
are to be used, along with other available funds, for the purpose of (i) paying in full the entire
outstanding principal of and all accrued interest on the Series 1997 Bonds; (11) paying in full the
entire outstanding principal of and all accrued interest on the Series 1998 Bonds; (iii) paying a
portion of the outstanding principal of and the prorated accrued interest on the Series 1999
Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of isstance
of the Series 2012 D Bonds and related costs. The Bonds are 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 19 and Chapter 13, Article 2 of the Code of West Virginia, 1931,
as amended (the "Act"), and an ordinance duly enacted by the Council of the City on March 27,
2012, and supplemented by supplemental resolution adopted by said Council on June 12, 2012
and second supplemental resolution adopted on September 12, 2012, (hereinafter collectively
referred to as the "Ordinance"), and is subject to all the terms and conditions of said Ordinance.



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 Bonds under the Ordinance. Reference is hereby
made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the City, the
Registrar, the Paying Agent, the Registered Owners of the Bonds and the Registered Owners of
any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the Clerk in the City of Fairmont, West Virginia.

The Bonds of this issue are subject to redemption prior to their stated maturity dates,
as provided in the Ordinance and as set forth in the following lettered paragraphs:

(A)  Optional Redemption. The Series 2012 D Bonds are subject to optional
redemption prior to their stated maturity on or after July 1, 2019, at the option of the City at par
plus accrued interest thereon to the date set for redemption.

(B)  Mandatory Sinking Fund Redemption. The Series 2012 D Bonds maturing on
July 1, 2029, are subject to annual mandatory redemption prior to maturity by random selection
on July 1 of the years and in the principal amounts set forth below, at the redemption price of
100% of the principal amount of each Bond so called for redemption plus interest accrued to the
date fixed for redemption:

Bonds Maturing 2029
Year (July 1) Principal Amount
2028 $2,100,000
2029* $2,170,000

*Final Maturity.

If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the City by mailing an official redemption notice by registered or certified
mail at least 30 days and not more than 60 days prior to the date fixed for redemption to the
Registered Owner of the Bond or Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the
Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds
s0 to be redeemed shall, on the Redemption Date, become due and payable at the redemption



price therein specified, and from and after such date (unless the City shall default in the payment
of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of this Bond.

There are outstanding obligations of the City which will rank on a parity with the
Series 2012 D Bonds as to liens, pledge, source of and security for payment, as follows: (1) a
portion of Water Revenue Bonds, Series 1999, dated January 1, 1999, issued in the original
aggregate principal amount of $19,945,000 (the “Series 1999 Bonds”); (2) Water Revenue
Bonds, Series 2008 A (West Virginia DWTRF Program), dated June 26, 2008, issued in the
original aggregate principal amount of $2,750,000 (the “Series 2008 A Bonds™); (3) Water
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated January 21, 2010,
issued in the original aggregate principal amount of $4,447,618 (Series 2010 A Bonds™); (4)
Water Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January
21, 2010, issued in the original aggregate principal amount of $4,447,618 (the “Series 2010 B
Bonds™); (5) Water Revenue Bonds, Series 2010 C (West Virginia Water Development
Authority), dated January 21, 2010, issued in the original aggregate principal amount of
$2,000,000 (the “Series 2010 C Bonds”); and (6) Water Revenue Bonds, Series 2010 D
(West Virginia Infrastructure Fund), dated January 21, 2010, issued in the original aggregate
principal amount of $1,250,104 (the “Series 2010 D Bonds™) (collectively, the “Prior Bonds”).

The Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) 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 Prior Bonds and from
moneys in the Series 2012 D Bonds Sinking Fund and the Series 2012 D Bonds Reserve Account
established under the Ordinance, and the unexpended proceeds of the 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 shall be set aside as a special fund hereby pledged for such purpose and
to make the other payments required by the Ordinance. This Bond does not constitute an
indebtedness of the City within any constitutional or statutory provision or limitation, nor shall
the City 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 2012 D Bonds Sinking Fund and
the Series 2012 D Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the City has covenanted and agreed to fix, establish and collect just and equitable
rates or charges for the use of the services and facilities of the System and to revise the same
from time to time as will always be sufficient: (i) to provide for all Operating Expenses of the
System,; (ii) so long as the Series 1999 Bonds or Series 2012 D Bonds are outstanding to leave a
balance each year equal to at least 120% of the Maximum Annual Debt Service on the Series
2012 D Bonds, and all obligations issued on a parity with the Series 2012 D Bonds, including the
Prior Bonds; and (iii) so long as the Series 2008 A Bonds, Series 2010 A Bonds, Series 2010 B



Bonds, Series 2010 C Bonds or Series 2010 D Bonds are outstanding to leave a balance each
year equal to at least 115% of the Maximum Annual Debt Service on the Series 2012 D Bonds,
and all obligations issued on a parity with the Series 2012 D Bonds, including the Prior Bonds.
The City has entered into certain further covenants with the Registered Owners of the Bonds, for
the terms of which reference is made to the Ordinance. Remedies provided the Registered
Owners of the Bonds are exclusively as provided in the Ordinance, to which reference is here
made for a detailed description thereof.

All moneys received from the sale of the Bonds shall be applied solely to (i) paying
in full the entire outstanding principal of and all accrued interest on the Series 1997 Bonds; (i1)
paying in full the entire outstanding principal of and all accrued interest on the Series 1998
Bonds; (iii) paying a portion of the outstanding principal of and all accrued interest on the Series
1999 Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of
issuance of the Series 2012 D Bonds and related costs, and there shall be, and hereby is, created
and granted a lien upon such moneys, until so applied, in favor of the Registered Owners of the

Bonds.

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 said
City, 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 said City for the prompt payment of the principal
of and interest on the Bonds of which this Bond is one.

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 be transferred only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof.

This Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon ‘shall
have been signed by the Registrar.

All provisions of the Ordinance, and the 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, the CITY OF FAIRMONT has caused this Bond to be

signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its Clerk,
and has caused this Bond to be dated as of the Bond Date specified above.

[SEAL]




k CERTIF ICATE OF AUTHENTICATION
‘ AND REGISTRATION :

s ;'fOrdma‘nce and has been duly registered in the name of the Registered Owner on the date setforth
below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC, bond
~ counsel, signed originals of which are on file with the Reglstrar dehvered and dated on the date‘ b

: of the orlglnal dehvery of and payment for the Bonds T

Dated October 24 2012

ThlS Eond is one of the fully reglstered Bonds described in the w1th1n-ment10ned .

- WESBANCO BANK INC




(FORM OF)

ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

the  within  Bond and does hereby irrevocably constitute and  appoint

to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration ot any
change whatever.



Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Issuer or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. DR-7 $1,560,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND, SERIES 2012 D

INTEREST RATE MATURITY DATE =~ BOND DATE  CUSIP NO.
2.000% 07/01/2019 10/24/2012 305459 FA2

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: ONE MILLION FIVE HUNDRED SIXTY THOUSAND
DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF FAIRMONT, a
municipal corporation organized and existing under the laws of the State of West Virginia (the
"City"), for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner specified above, or registered assigns
(the "Registered Owner"), on the Maturity Date specified above, the Principal Amount specified
above and solely from such special funds also to pay interest on said Principal Amount from the
Interest Payment Date (as hereinafter defined) preceding the date of authentication hereof or, if
authenticated after the Record Date (as hereinafter defined) but prior to the applicable Interest
Payment Date or on said Interest Payment Date, from said Interest Payment Date or, if no
interest has been paid, from the Bond Date specified above, or, if and to the extent that the City



shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear
interest from the most recent Interest Payment Date to which interest has been paid or duly
provided for, and in which case any Bond surrendered for transfer or exchange shall be dated as
of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per
annum specified above, semiannually, on January 1 and July 1, in each year, beginning January
1, 2013 (each an "Interest Payment Date"), until maturity or until the date fixed for redemption if
this Bond is called for prior redemption and payment on such date is provided for. Capitalized
terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter
described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered Owner
hereof as of the applicable Record Date (each December 15 and June 15) or, in the event of a
default in the payment of Bonds, that special record date to be fixed by the hereinafter named
Registrar by notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration books of the
City maintained by WesBanco Bank, Inc., Wheeling, West Virginia, as registrar (in such
capacity, the "Registrar"), or, at the option of any Registered Owner of at least $1,000,000 in
aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least
5 days prior to such Record Date. Principal and premium, if any, shall be paid when due upon
presentation and surrender of this Bond for payment at the principal office of the Paying Agent,
in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $25,555,000 designated the “City of Fairmont (West Virginia) Water Refunding Revenue
Bonds, Series 2012 D" (the "Bonds"), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated October 24, 2012, the proceeds of which
are to be used, along with other available funds, for the purpose of (i) paying in full the entire
outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii) paying in full the
entire outstanding principal of and all accrued interest on the Series 1998 Bonds; (iii) paying a
portion of the outstanding principal of and the prorated accrued interest on the Series 1999
Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of issuance
of the Series 2012 D Bonds and related costs. The Bonds are 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 19 and Chapter 13, Article 2 of the Code of West Virginia, 1931,
as amended (the "Act"), and an ordinance duly enacted by the Council of the City on March 27,
2012, and supplemented by supplemental resolution adopted by said Council on June 12, 2012
and second supplemental resolution adopted on September 12, 2012, (hereinafter collectively
referred to as the "Ordinance"), and is subject to all the terms and conditions of said Ordinance.



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 Bonds under the Ordinance. Reference is hereby
made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the City, the
Registrar, the Paying Agent, the Registered Owners of the Bonds and the Registered Owners of
any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the Clerk in the City of Fairmont, West Virginia.

The Bonds of this issue are subject to redemption prior to their stated maturity dates,
as provided in the Ordinance and as set forth in the following lettered paragraphs:

(A)  Optional Redemption. The Series 2012 D Bonds are subject to optional
redemption prior to their stated maturity on or after July 1, 2019, at the option of the City at par
plus accrued interest thereon to the date set for redemption.

(B)  Mandatory Sinking Fund Redemption. The Series 2012 D Bonds maturing on
July 1, 2029, are subject to annual mandatory redemption prior to maturity by random selection
on July 1 of the years and in the principal amounts set forth below, at the redemption price of
100% of the principal amount of each Bond so called for redemption plus interest accrued to the
date fixed for redemption:

Bonds Maturing 2029
Year (July 1) Principal Amount
2028 $2,100,000
2029* $2,170,000

*Final Maturity.

If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the City by mailing an official redemption notice by registered or certified
mail at least 30 days and not more than 60 days prior to the date fixed for redemption to the
Registered Owner of the Bond or Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the
Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds
so to be redeemed shall, on the Redemption Date, become due and payable at the redemption



price therein specified, and from and after such date (unless the City shall default in the payment
of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of this Bond.

There are outstanding obligations of the City which will rank on a parity with the
Series 2012 D Bonds as to liens, pledge, source of and security for payment, as follows: (1) a
portion of Water Revenue Bonds, Series 1999, dated January 1, 1999, issued in the original
aggregate principal amount of $19,945,000 (the “Series 1999 Bonds™); (2) Water Revenue
Bonds, Series 2008 A (West Virginia DWTRF Program), dated June 26, 2008, issued in the
original aggregate principal amount of $2,750,000 (the “Series 2008 A Bonds™); (3) Water
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated January 21, 2010,
issued in the original aggregate principal amount of $4,447,618 (Series 2010 A Bonds”); (4)
Water Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January
21, 2010, issued in the original aggregate principal amount of $4,447.618 (the “Series 2010 B
Bonds”); (5) Water Revenue Bonds, Series 2010 C (West Virginia Water Development
Authority), dated January 21, 2010, issued in the original aggregate principal amount of
$2,000,000 (the “Series 2010 C Bonds”); and (6) Water Revenue Bonds, Series 2010 D
(West Virginia Infrastructure Fund), dated January 21, 2010, issued in the original aggregate
principal amount of $1,250,104 (the “Series 2010 D Bonds™) (collectively, the “Prior Bonds™).

The Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) 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 Prior Bonds and from
moneys in the Series 2012 D Bonds Sinking Fund and the Series 2012 D Bonds Reserve Account
established under the Ordinance, and the unexpended proceeds of the 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 shall be set aside as a special fund hereby pledged for such purpose and
to make the other payments required by the Ordinance. This Bond does not constitute an
indebtedness of the City within any constitutional or statutory provision or limitation, nor shall
the City 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 2012 D Bonds Sinking Fund and
the Series 2012 D Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the City has covenanted and agreed to fix, establish and collect just and equitable
rates or charges for the use of the services and facilities of the System and to revise the same
from time to time as will always be sufficient: (i) to provide for all Operating Expenses of the
System; (ii) so long as the Series 1999 Bonds or Series 2012 D Bonds are outstanding to leave a
balance each year equal to at least 120% of the Maximum Annual Debt Service on the Series
2012 D Bonds, and all obligations issued on a parity with the Series 2012 D Bonds, including the
Prior Bonds; and (iii) so long as the Series 2008 A Bonds, Series 2010 A Bonds, Series 2010 B



Bonds, Series 2010 C Bonds or Series 2010 D Bonds are outstanding to leave a balance each
year equal to at least 115% of the Maximum Annual Debt Service on the Series 2012 D Bonds,
and all obligations issued on a parity with the Series 2012 D Bonds, including the Prior Bonds.
The City has entered into certain further covenants with the Registered Owners of the Bonds, for
the terms of which reference is made to the Ordinance. Remedies provided the Registered
Owners of the Bonds are exclusively as provided in the Ordinance, to which reference is: here
made for a detailed description thereof.

All moneys received from the sale of the Bonds shall be applied solely to (1) paying
in full the entire outstanding principal of and all accrued interest on the Series 1997 Bonds; (11)
paying in full the entire outstanding principal of and all accrued interest on the Series 1998
Bonds; (iii) paying a portion of the outstanding principal of and all accrued interest on the Series
1999 Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of
issuance of the Series 2012 D Bonds and related costs, and there shall be, and hereby is, created
and granted a lien upon such moneys, until so applied, in favor of the Registered Owners of the
Bonds.

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 said
City, 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 said City for the prompt payment of the principal
of and interest on the Bonds of which this Bond is one.

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 be transferred only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof.

This Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall
have been signed by the Registrar.

All provisions of the Ordinance, and the 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, the CITY OF FAIRMONT has caused this Bond to be
signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its Clerk,
and has caused this Bond to be dated as of the Bond Date specified above.

[SEAL]




CERTIFICATE OF AUTHENTICATION

! A‘ D REGISTRATION

Thls Bond is one of the fu Iy regi stered Bonds descrlbed in the Wlthln-mentmned

e Ofdmance and has been. duly registered i in the name of the Registered Owner on the date set forth S

- below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC, bond

_counsel, 51gned originals of which are on file with the Registrar, dehvered and. dated on the date
of the ongmal dehvery of and payment for the Bonds

e Dated: October 24, 2012_ .

WESBANCO BANK INC




(FORM OF)

ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

the  within Bond and does hereby irrevocably  constitute  and  appoint

to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever.



Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Issuer or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. DR-8 $690,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND, SERIES 2012 D

INTEREST RATE MATURITY DATE  BOND DATE  CUSIP NO.
2.250% 07/01/2020 10/24/2012 305459 FBO

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: SIX HUNDRED NINETY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF FAIRMONT, a
municipal corporation organized and existing under the laws of the State of West Virginia (the
"City"), for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner specified above, or registered assigns
(the "Registered Owner"), on the Maturity Date specified above, the Principal Amount specified
above and solely from such special funds also to pay interest on said Principal Amount from the
Interest Payment Date (as hereinafter defined) preceding the date of authentication hereof or, if
authenticated after the Record Date (as hereinafter defined) but prior to the applicable Interest
Payment Date or on said Interest Payment Date, from said Interest Payment Date or, if no
interest has been paid, from the Bond Date specified above, or, if and to the extent that the City
shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear



interest from the most recent Interest Payment Date to which interest has been paid or duly
provided for, and in which case any Bond surrendered for transfer or exchange shall be dated as
of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per
annum specified above, semiannually, on January 1 and July 1, in each year, beginning January
1, 2013 (each an "Interest Payment Date"), until maturity or until the date fixed for redemption if
this Bond is called for prior redemption and payment on such date is provided for. Capitalized
terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter

described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered Owner
hereof as of the applicable Record Date (each December 15 and June 15) or, in the event of a
default in the payment of Bonds, that special record date to be fixed by the hereinafter named
Registrar by notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration books of the
City maintained by WesBanco Bank, Inc., Wheeling, West Virginia, as registrar (in such
capacity, the "Registrar"), or, at the option of any Registered Owner of at least $1,000,000 in
aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least
5 days prior to such Record Date. Principal and premium, if any, shall be paid when due upon
presentation and surrender of this Bond for payment at the principal office of the Paying Agent,
in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $25,555,000 designated the “City of Fairmont (West Virginia) Water Refunding Revenue
Bonds, Series 2012 D" (the "Bonds"), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated October 24, 2012, the proceeds of which
are to be used, along with other available funds, for the purpose of (i) paying in full the entire
outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii) paying in full the
entire outstanding principal of and all accrued interest on the Series 1998 Bonds; (iii) paying a
portion of the outstanding principal of and the prorated accrued interest on the Series 1999
Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (V) paying costs of issuance
of the Series 2012 D Bonds and related costs. The Bonds are 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 19 and Chapter 13, Article 2 of the Code of West Virginia, 1931,
as amended (the "Act"), and an ordinance duly enacted by the Council of the City on March 27,
2012, and supplemented by supplemental resolution adopted by said Council on June 12, 2012
and second supplemental resolution adopted on September 12, 2012, (hereinafter collectively
referred to as the "Ordinance"), and is subject to all the terms and conditions of said Ordinance.
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 Bonds under the Ordinance. Reference is hereby
made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the City, the
Registrar, the Paying Agent, the Registered Owners of the Bonds and the Registered Owners of
any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the Clerk in the City of Fairmont, West Virginia.

The Bonds of this issue are subject to redemption prior to their stated maturity dates,
as provided in the Ordinance and as set forth in the following lettered paragraphs:

(A)  Optional Redemption. The Series 2012 D Bonds are subject to optional
redemption prior to their stated maturity on or after July 1, 2019, at the option of the City at par
plus accrued interest thereon to the date set for redemption.

(B)  Mandatory Sinking Fund Redemption. The Series 2012 D Bonds maturing on
July 1, 2029, are subject to annual mandatory redemption prior to maturity by random selection
on July 1 of the years and in the principal amounts set forth below, at the redemption price of
100% of the principal amount of each Bond so called for redemption plus interest accrued to the
date fixed for redemption:

Bonds Maturing 2029
Year (July 1) Principal Amount
2028 $2,100,000
2029* $2,170,000

*Final Maturity.

If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity

Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the City by mailing an official redemption notice by registered or certified
mail at least 30 days and not more than 60 days prior to the date fixed for redemption to the
Registered Owner of the Bond or Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the
Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds
so to be redeemed shall, on the Redemption Date, become due and payable at the redemption



price therein specified, and from and after such date (unless the City shall default in the payment
of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of this Bond.

There are outstanding obligations of the City which will rank on a parity with the
Series 2012 D Bonds as to liens, pledge, source of and security for payment, as follows: (1) a
portion of Water Revenue Bonds, Series 1999, dated January 1, 1999, issued in the original
aggregate. principal amount of $19,945,000 (the “Series 1999 Bonds™); (2) Water Revenue
Bonds, Series 2008 A (West Virginia DWTRF Program), dated June 26, 2008, issued in the
original aggregate principal amount of $2,750,000 (the “Series 2008 A Bonds”); (3) Water
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated January 21, 2010,
issued in the original aggregate principal amount of $4,447,618 (Series 2010 A Bonds™); (4)
Water Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January
21, 2010, issued in the original aggregate principal amount of $4,447,618 (the “Series 2010 B
Bonds”); (5) Water Revenue Bonds, Series2010C (West Virginia Water Development
Authority), dated January 21, 2010, issued in the original aggregate principal amount of
$2,000,000 (the “Series 2010 C Bonds”); and (6) Water Revenue Bonds, Series 2010 D
(West Virginia Infrastructure Fund), dated January 21, 2010, issued in the original aggregate
principal amount of $1,250,104 (the “Series 2010 D Bonds”) (collectively, the “Prior Bonds™).

The Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) 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 Prior Bonds and from
moneys in the Series 2012 D Bonds Sinking Fund and the Series 2012 D Bonds Reserve Account
established under the Ordinance, and the unexpended proceeds of the 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 shall be set aside as a special fund hereby pledged for such purpose and
to make the other payments required by the Ordinance. This Bond does not constitute an
indebtedness of the City within any constitutional or statutory provision or limitation, nor shall
the City 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 2012 D Bonds Sinking Fund and
the Series 2012 D Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the City has covenanted and agreed to fix, establish and collect just and equitable
rates or charges for the use of the services and facilities of the System and to revise the same
from time to time as will always be sufficient: (i) to provide for all Operating Expenses of the
System; (ii) so long as the Series 1999 Bonds or Series 2012 D Bonds are outstanding to leave a
balance each year equal to at least 120% of the Maximum Annual Debt Service on the Series
2012 D Bonds, and all obligations issued on a parity with the Series 2012 D Bonds, including the
Prior Bonds; and (iii) so long as the Series 2008 A Bonds, Series 2010 A Bonds, Series 2010 B



Bonds, Series 201¢ C Bonds or Series 2010 D Bonds are outstanding to leave a balance each
year equal to at least 115% of the Maximum Annual Debt Service on the Series 2012 D Bonds,
and all obligations issued on a parity with the Series 2012 D Bonds, including the Prior Bonds.
The City has entered into certain further covenants with the Registered Owners of the Bonds, for
the terms of which reference is made to the Ordinance. Remedies provided the Registered
Owners of the Bonds are exclusively as provided in the Ordinance, to which reference is here
made for a detailed description thereof.

All moneys received from the sale of the Bonds shall be applied solely to (i) paying
in full the entire outstanding principal of and all accrued interest on the Series 1997 Bonds; (i1)
paying in full the entire outstanding principal of and all accrued interest on the Series 1998
Bonds; (iii) paying a portion of the outstanding principal of and all accrued interest on the Series
1999 Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of
issuance of the Series 2012 D Bonds and related costs, and there shall be, and hereby is, created
and granted a lien upon such moneys, until so applied, in favor of the Registered Owners of the

Bonds.

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 said
City, 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 said City for the prompt payment of the principal
of and interest on the Bonds of which this Bond is one.

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 be transferred only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof.

This Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall
have been signed by the Registrar.

All provisions of the Ordinance, and the 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, the CITY OF FAIRMONT has caused this Bond to be
signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its Clerk,
and has caused this Bond to be dated as of the Bond Date specified above. ’

[SEAL]
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- VER IFICATE OF AUTHENTICATION

AND REGISTRATION

kk :Ordmance

~ This Bond is one of the fully registered Bonds described in the \arithin-mentiqﬁed :

, and has been duly registered in the name of the Registered Owner on the date set forth
~ below. Attached hereto is the complete text of the opinion of cteptoe & Johnson PLLC, bond
-~ counsel, sxgned originals of which are on file with the Registrar, delwered and dated on the date

of the ongma} dehvery of and payment for the Bonds e

Dated October 24 2012 ‘k




(FORM OF)

ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

the  within  Bond and does hereby irrevocably  constitute  and appoint

to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever.



Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Issuer or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. DR-9 $655,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND, SERIES 2012 D

INTEREST RATE MATURITY DATE  BOND DATE  CUSIP NO.
2.500% 07/01/2021 10/24/2012 305459 FC8

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: SIX HUNDRED FIFTY-FIVE THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF FAIRMONT, a
municipal corporation organized and existing under the laws of the State of West Virginia (the
"City"), for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner specified above, or registered assigns
(the "Registered Owner"), on the Maturity Date specified above, the Principal Amount specified
above and solely from such special funds also to pay interest on said Principal Amount from the
Interest Payment Date (as hereinafter defined) preceding the date of authentication hereof or, if
authenticated after the Record Date (as hereinafter defined) but prior to the applicable Interest
Payment Date or on said Interest Payment Date, from said Interest Payment Date or, if no
interest has been paid, from the Bond Date specified above, or, if and to the extent that the City
shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear



interest from the most recent Interest Payment Date to which interest has been paid or duly
provided for, and in which case any Bond surrendered for transfer or exchange shall be dated as
of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per
annum specified above, semiannually, on January 1 and July 1, in each year, beginning January
1, 2013 (each an "Interest Payment Date"), until maturity or until the date fixed for redemption if
this Bond is called for prior redemption and payment on such date is provided for. Capitalized
terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter
described Ordinance. :

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered Owner
hereof as of the applicable Record Date (each December 15 and June 15) or, in the event of a
default in the payment of Bonds, that special record date to be fixed by the hereinafter named
Registrar by notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration books 6f the
City maintained by WesBanco Bank, Inc., Wheeling, West Virginia, as registrar (in such
capacity, the "Registrar"), or, at the option of any Registered Owner of at least $1,000,000 in
aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least
5 days prior to such Record Date. Principal and premium, if any, shall be paid when due upon
presentation and surrender of this Bond for payment at the principal office of the Paying Agent,
in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $25,555,000 designated the “City of Fairmont (West Virginia) Water Refunding Revenue
Bonds, Series 2012 D" (the "Bonds"), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated October 24, 2012, the proceeds of which
are to be used, along with other available funds, for the purpose of (i) paying in full the entire
outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii) paying in full the
entire outstanding principal of and all accrued interest on the Series 1998 Bonds; (1i1) paying a
portion of the outstanding principal of and the prorated accrued interest on the Series 1999
Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of issuance
of the Series 2012 D Bonds and related costs. The Bonds are 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 19 and Chapter 13, Article 2 of the Code of West Virginia, 1931,
as amended (the "Act"), and an ordinance duly enacted by the Council of the City on March 27,
2012, and supplemented by supplemental resolution adopted by said Council on June 12, 2012
and second supplemental resolution adopted on September 12, 2012, (hereinafter collectively
referred to as the "Ordinance"), and is subject to all the terms and conditions of said Ordinance.
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 Bonds under the Ordinance. Reference is hereby
made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the City, the
Registrar, the Paying Agent, the Registered Owners of the Bonds and the Registered Owners of
any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the Clerk in the City of Fairmont, West Virginia.

The Bonds of this issue are subject to redemption prior to their stated maturity dates,
as provided in the Ordinance and as set forth in the following lettered paragraphs: ‘

(A)  Optional Redemption. The Series 2012 D Bonds are subject to optional
redemption prior to their stated maturity on or after July 1, 2019, at the option of the City at par
plus accrued interest thereon to the date set for redemption.

(B)  Mandatory Sinking Fund Redemption. The Series 2012 D Bonds maturing on
July 1, 2029, are subject to annual mandatory redemption prior to maturity by random selection
on July 1 of the years and in the principal amounts set forth below, at the redemption price of
100% of the principal amount of each Bond so called for redemption plus interest accrued to the
date fixed for redemption:

Bonds Maturing 2029
Year (July 1) Principal Amount
2028 $2,100,000
2029* $2,170,000

*Final Maturity.

If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the City by mailing an official redemption notice by registered or certified
mail at least 30 days and not more than 60 days prior to the date fixed for redemption to the
Registered Owner of the Bond or Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the
Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds
so to be redeemed shall, on the Redemption Date, become due and payable at the redemption



price therein specified, and from and after such date (unless the City shall default in the payment
of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of this Bond.

There are outstanding obligations of the City which will rank on a parity with the
Series 2012 D Bonds as to liens, pledge, source of and security for payment, as follows: (1) a
portion of Water Revenue Bonds, Series 1999, dated January 1, 1999, issued in the original
aggregate principal amount of $19,945,000 (the “Series 1999 Bonds”); (2) Water Revenue
Bonds, Series 2008 A (West Virginia. DWTRF Program), dated June 26, 2008, issued in the
original aggregate principal amount of $2,750,000 (the “Series 2008 A Bonds™); (3) Water
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated January 21, 2010,
issued in the original aggregate principal amount of $4,447,618 (Series 2010 A Bonds™); (4)
Water Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January
21, 2010, issued in the original aggregate principal amount of $4,447,618 (the “Series 2010 B
Bonds”); (5) Water Revenue Bonds, Series2010C (West Virginia Water Development
Authority), dated January 21, 2010, issued in the original aggregate principal amount of
$2,000,000 (the “Series 2010 C Bonds™); and (6) Water Revenue Bonds, Series 2010 D
(West Virginia Infrastructure Fund), dated January 21, 2010, issued in the original aggregate
principal amount of $1,250,104 (the “Series 2010 D Bonds”) (collectively, the “Prior Bonds®).

The Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) 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 Prior Bonds and from
moneys in the Series 2012 D Bonds Sinking Fund and the Series 2012 D Bonds Reserve Account
established under the Ordinance, and the unexpended proceeds of the 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 shall be set aside as a special fund hereby pledged for such purpose¢ and
to make the other payments required by the Ordinance. This Bond does not constitute an
indebtedness of the City within any constitutional or statutory provision or limitation, nor shall
the City 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 2012 D Bonds Sinking Fund and
the Series 2012 D Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the City has covenanted and agreed to fix, establish and collect just and equitable
rates or charges for the use of the services and facilities of the System and to revise the same
from time to time as will always be sufficient: (i) to provide for all Operating Expenses of the
System; (ii) so long as the Series 1999 Bonds or Series 2012 D Bonds are outstanding to leave a
balance each year equal to at least 120% of the Maximum Annual Debt Service on the Series
2012 D Bonds, and all obligations issued on a parity with the Series 2012 D Bonds, including the
Prior Bonds; and (iii) so long as the Series 2008 A Bonds, Series 2010 A Bonds, Series 2010 B



Bonds, Series 2010 C Bonds or Series 2010 D Bonds are outstanding to leave a balance each
year equal to at least 115% of the Maximum Annual Debt Service on the Series 2012 D Bonds,
and all obligations issued on a parity with the Series 2012 D Bonds, including the Prior Bonds.
The City has entered into certain further covenants with the Registered Owners of the Bonds, for
the terms of which reference is made to the Ordinance. Remedies provided the Registered
Owners of the Bonds are exclusively as provided in the Ordinance, to which reference is here
made for a detailed description thereof.

All moneys received from the sale of the Bonds shall be applied solely to (i) paying
in full the entire outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii)
paying in full the entire outstanding principal of and all accrued interest on the Series 1998
Bonds; (ii1) paying a portion of the outstanding principal of and all accrued interest on the Series
1999 Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of
issuance of the Series 2012 D Bonds and related costs, and there shall be, and hereby is, created
and granted a lien upon such moneys, until so applied, in favor of the Registered Owners of the

Bonds.

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 said
City, 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 said City for the prompt payment of the principal
of and interest on the Bonds of which this Bond is one.

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 be transferred only upon the surrender hereof at the office of the Registrar and otherwise

as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof.

This Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall
have been signed by the Registrar.

All provisions of the Ordinance, and the 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 WHEREOQF, the CITY OF FAIRMONT has caused this Bond to be

signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its Clerk
and has caused this Bond to be dated as of the Bond Date specified above.

[SEAL]




CERTIF ICATE OF AUTHENTICATION
‘ AND REGISTRATION e

“ ThlsEond 1s eﬁe of thefuklly 'reglstered Bonds descrlbed in the within-mentioned

i "; Or llnl

ne and has been duly registered in the name of the Registered Owner on the date set forth

- below.
‘counsel

Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC, bond
mgned originals of which are on file with the Reglstrar dehvered and dated on the date

Ofthe

“"nal dehvery of and payment for the Bonds

Dated October 24 2012

WESBANCO BANK IN C

Its Author




(FORM OF)

ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

the  within  Bond and does hereby irrevocably  constitute  and appoint

to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever.



Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Issuer or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. DR-10 $620,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND, SERIES 2012 D

INTEREST RATE MATURITY DATE ~ BOND DATE  CUSIP NO.
2.700% 07/61/2022 10/24/2012 305459 FD6

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: SIX HUNDRED TWENTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF FAIRMONT, a
municipal corporation organized and existing under the laws of the State of West Virginia (the
"City"), for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner specified above, or registered assigns
(the "Registered Owner"), on the Maturity Date specified above, the Principal Amount specified
above and solely from such special funds also to pay interest on said Principal Amount from the
Interest Payment Date (as hereinafter defined) preceding the date of authentication hereof or, if
authenticated after the Record Date (as hereinafter defined) but prior to the applicable Interest
Payment Date or on said Interest Payment Date, from said Interest Payment Date or, if no
interest has been paid, from the Bond Date specified above, or, if and to the extent that the City
shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear



interest from the most recent Interest Payment Date to which interest has been paid or duly
provided for, and in which case any Bond surrendered for transfer or exchange shall be dated as
of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per
annum specified above, semiannually, on January | and July 1, in each year, beginning January
1, 2013 (each an "Interest Payment Date"), until maturity or until the date fixed for redemption if
this Bond is called for prior redemption and payment on such date is provided for. Capitalized
terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter

described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered Owner
hereof as of the applicable Record Date (each December 15 and June 15) or, in the event of a
default in the payment of Bonds, that special record date to be fixed by the hereinafter named
Registrar by notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration books of the
City maintained by WesBanco Bank, Inc., Wheeling, West Virginia, as registrar (in such
capacity, the "Registrar"), or, at the option of any Registered Owner of at least $1,000,000 in
aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least
5 days prior to such Record Date. Principal and premium, if any, shall be paid when due upon
presentation and surrender of this Bond for payment at the principal office of the Paying Agent,
in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $25,555,000 designated the “City of Fairmont (West Virginia) Water Refunding Revenue
Bonds, Series 2012 D" (the "Bonds"), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated October 24, 2012, the proceeds of which
are to be used, along with other available funds, for the purpose of (1) paying in full the entire
outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii) paying in full the
entire outstanding principal of and all accrued interest on the Series 1998 Bonds; (iii) paying a
portion of the outstanding principal of and the prorated accrued interest on the Series 1999
Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of issuance
of the Series 2012 D Bonds and related costs. The Bonds are 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 19 and Chapter 13, Article 2 of the Code of West Virginia, 1931,
as amended (the "Act"), and an ordinance duly enacted by the Council of the City on March 27,
2012, and supplemented by supplemental resolution adopted by said Council on June 12, 2012
and second supplemental resolution adopted on September 12, 2012, (hereinafter collectively
referred to as the "Ordinance"), and is subject to all the terms and conditions of said Ordinance.
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 Bonds under the Ordinance. Reference is hereby
made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the City, the
Registrar, the Paying Agent, the Registered Owners of the Bonds and the Registered Owners of
any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the Clerk in the City of Fairmont, West Virginia.

The Bonds of this issue are subject to redemption prior to their stated maturity dates,
as provided in the Ordinance and as set forth in the following lettered paragraphs:

(A)  Optional Redemption. The Series 2012 D Bonds are subject to optional
redemption prior to their stated maturity on or after July 1, 2019, at the option of the City at par
plus accrued interest thereon to the date set for redemption.

(B)  Mandatory Sinking Fund Redemption. The Series 2012 D Bonds maturing on
July 1, 2029, are subject to annual mandatory redemption prior to maturity by random selection
on July 1 of the years and in the principal amounts set forth below, at the redemption price of
100% of the principal amount of each Bond so called for redemption plus interest accrued to the
date fixed for redemption:

Bonds Maturing 2029
Year (July 1) Principal Amount
2028 $2,100,000
2029* $2,170,000

*Final Maturity.

If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the City by mailing an official redemption notice by registered or certified
mail at least 30 days and not more than 60 days prior to the date fixed for redemption to the
Registered Owner of the Bond or Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the
Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds
so to be redeemed shall, on the Redemption Date, become due and payable at the redemption



price therein specified, and from and after such date (unless the City shall default in the payment
of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of this Bond.

There are outstanding obligations of the City which will rank on a parity with the
Series 2012 D Bonds as to liens, pledge, source of and security for payment, as follows: (1) a
portion of Water Revenue Bonds, Series 1999, dated January 1, 1999, issued in the original
aggregate principal amount of $19,945,000 (the “Series 1999 Bonds™); (2) Water Revenue
Bonds, Series 2008 A (West Virginia DWTRF Program), dated June 26, 2008, issued in the
original aggregate principal amount of $2,750,000 (the “Series 2008 A Bonds™); (3) Water
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated January 21, 2010,
issued in the original aggregate principal amount of $4,447,618 (Series 2010 A Bonds™); (4)
Water Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January
21, 2010, issued in the original aggregate principal amount of $4,447,618 (the “Series 2010 B
Bonds™); (5) Water Revenue Bonds, Series 2010 C (West Virginia Water Development
Authority), dated January 21, 2010, issued in the original aggregate principal amount of
$2,000,000 (the “Series 2010 C Bonds™); and (6) Water Revenue Bonds, Series 2010 D
(West Virginia Infrastructure Fund), dated January 21, 2010, issued in the original aggregate
principal amount of $1,250,104 (the “Series 2010 D Bonds™) (collectively, the “Prior Bonds™).

The Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) 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 Prior Bonds and from
moneys in the Series 2012 D Bonds Sinking Fund and the Series 2012 D Bonds Reserve Account
established under the Ordinance, and the unexpended proceeds of the 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 shall be set aside as a special fund hereby pledged for such purpose and
to make the other payments required by the Ordinance. This Bond does not constitute an
indebtedness of the City within any constitutional or statutory provision or limitation, nor shall
the City 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 2012 D Bonds Sinking Fund and
the Series 2012 D Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the City has covenanted and agreed to fix, establish and collect just and equitable
rates or charges for the use of the services and facilities of the System and to revise the same
from time to time as will always be sufficient: (i) to provide for all Operating Expenses of the
System; (ii) so long as the Series 1999 Bonds or Series 2012 D Bonds are outstanding to leave a
balance each year equal to at least 120% of the Maximum Annual Debt Service on the Series
2012 D Bonds, and all obligations issued on a parity with the Series 2012 D Bonds, including the
Prior Bonds; and (iii) so long as the Series 2008 A Bonds, Series 2010 A Bonds, Series 2010 B



Bonds, Series 2010 C Bonds or Series 2010 D Bonds are outstanding to leave a balance each
year equal to at least 115% of the Maximum Annual Debt Service on the Series 2012 D Bonds,
and all obligations issued on a parity with the Series 2012 D Bonds, including the Prior Bonds.
The City has entered into certain further covenants with the Registered Owners of the Bonds, for
the terms of which reference is made to the Ordinance. Remedies provided the Registered
Owners of the Bonds are exclusively as provided in the Ordinance, to which reference is here
made for a detailed description thereof.

All moneys received from the sale of the Bonds shall be applied solely to (i) paying
in full the entire outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii)
paying in full the entire outstanding principal of and all accrued interest on the Series 1998
Bonds; (iii) paying a portion of the outstanding principal of and all accrued interest on the Series
1999 Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of
issuance of the Series 2012 D Bonds and related costs, and there shall be, and hereby is, created
and granted a lien upon such moneys, until so applied, in favor of the Registered Owners of the

Bonds.

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 said
City, 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 said City for the prompt payment of the principal
of and interest on the Bonds of which this Bond is one.

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 be transferred only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof.

This Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall
have been signed by the Registrar.

All provisions of the Ordinance, and the statutes under which this Bond is iséued,
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, the CITY OF FAIRMONT has caused this Bond to be
signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its Clerk,
and has caused this Bond to be dated as of the Bond Date specified above.

[SEAL]

ATTEST:,

@Z%a t
q&k




k CERTIFICATE OF AUTHENTICATION
AND REGIoTRATION ‘

o ThlS Bond is one of the fully reglstered Bonds descrlbed in the w1th1n-ment10ned
~ Ordinance and has been duly registered in the name of the Registered Owner on the date set forth
~ below. Attached hereto is the cornplete text of the opinion of Steptoe & Johnson PLLC, bond

© counsel, 51g,ned originals of which are on file with the Registrar, delivered and daﬁted on the date
: of the or1g1 nal dehvery of and payment for the Bonds - ‘ ~

. Dated October 24 2012

Its Authon .




(FORM OF)

ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

the  within  Bond and does hereby irrevocably  constitute  and appoint

to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever.



Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Issuer or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein. '

No. DR-11 $1,795,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND, SERIES 2012 D

INTEREST RATE MATURITY DATE  BOND DATE  CUSIP NO.
2.750% 07/01/2023 10/24/2012 305459 FE4

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: ONE MILLION SEVEN HUNDRED NINETY-FIVE
THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF FAIRMONT, a
municipal corporation organized and existing under the laws of the State of West Virginia (the
"City"), for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner specified above, or registered assigns
(the "Registered Owner"), on the Maturity Date specified above, the Principal Amount specified
above and solely from such special funds also to pay interest on said Principal Amount from the
Interest Payment Date (as hereinafter defined) preceding the date of authentication hereof or, if
authenticated after the Record Date (as hereinafter defined) but prior to the applicable Interest
Payment Date or on said Interest Payment Date, from said Interest Payment Date or, if no
interest has been paid, from the Bond Date specified above, or, if and to the extent that the: City



shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear
interest from the most recent Interest Payment Date to which interest has been paid or duly
provided for, and in which case any Bond surrendered for transfer or exchange shall be dated as
of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per
annum specified above, semiannually, on January 1 and July 1, in each year, beginning January
1,2013 (each an "Interest Payment Date"), until maturity or until the date fixed for redemption if
this Bond is called for prior redemption and payment on such date is provided for. Capitalized
terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter
described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered Owner
hereof as of the applicable Record Date (each December 15 and June 15) or, in the event of a
default in the payment of Bonds, that special record date to be fixed by the hereinafter named
Registrar by notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration books of the
City maintained by WesBanco Bank, Inc., Wheeling, West Virginia, as registrar (in such
capacity, the "Registrar"), or, at the option of any Registered Owner of at least $1,000,000 in
aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at'least
5 days prior to such Record Date. Principal and premium, if any, shall be paid when due upon
presentation and surrender of this Bond for payment at the principal office of the Paying Agent,
in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $25,555,000 designated the “City of Fairmont (West Virginia) Water Refunding Revenue
Bonds, Series 2012 D" (the "Bonds"), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated October 24, 2012, the proceeds of which
are to be used, along with other available funds, for the purpose of (i) paying in full the entire
outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii) paying in full the
entire outstanding principal of and all accrued interest on the Series 1998 Bonds; (1i1) paying a
portion of the outstanding principal of and the prorated accrued interest on the Series 1999
Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of issuance
of the Series 2012 D Bonds and related costs. The Bonds are 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 19 and Chapter 13, Article 2 of the Code of West Virginia, 1931,
as amended (the "Act"), and an ordinance duly enacted by the Council of the City on March 27,
2012, and supplemented by supplemental resolution adopted by said Council on June 12, 2012
and second supplemental resolution adopted on September 12, 2012, (hereinafter collectively
referred to as the "Ordinance"), and is subject to all the terms and conditions of said Ordinance.



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 Bonds under the Ordinance. Reference is hereby
made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the City, the
Registrar, the Paying Agent, the Registered Owners of the Bonds and the Registered Owners of
any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the Clerk in the City of Fairmont, West Virginia.

The Bonds of this issue are subject to redemption prior to their stated maturity dates,
as provided in the Ordinance and as set forth in the following lettered paragraphs:

(A)  Optional Redemption. The Series 2012 D Bonds are subject to optional
redemption prior to their stated maturity on or after July 1, 2019, at the option of the City at par
plus accrued interest thereon to the date set for redemption.

(B)  Mandatory Sinking Fund Redemption. The Series 2012 D Bonds maturing on
July 1, 2029, are subject to annual mandatory redemption prior to maturity by random selection
on July 1 of the years and in the principal amounts set forth below, at the redemption price of
100% of the principal amount of each Bond so called for redemption plus interest accrued to the
date fixed for redemption:

Bonds Maturing 2029
Year (July 1) Principal Amount
2028 $2,100,000
2029* $2,170,000

*Final Maturity.

If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the City by mailing an official redemption notice by registered or certified
mail at least 30 days and not more than 60 days prior to the date fixed for redemption to the
Registered Owner of the Bond or Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the
Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds
so to be redeemed shall, on the Redemption Date, become due and payable at the redemption



price therein specified, and from and after such date (unless the City shall default in the payment
of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of this Bond.

There are outstanding obligations of the City which will rank on a parity with the
Series 2012 D Bonds as to liens, pledge, source of and security for payment, as follows: (1) a
portion of Water Revenue Bonds, Series 1999, dated January 1, 1999, issued in the original
aggregate principal amount of $19,945,000 (the “Series 1999 Bonds”); (2) Water Revenue
Bonds, Series 2008 A (West Virginia DWTRF Program), dated June 26, 2008, issued in the
original aggregate principal amount of $2,750,000 (the “Series 2008 A Bonds”); (3) Water
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated January 21, 2010,
issued in the original aggregate principal amount of $4,447,618 (Series 2010 A Bonds™); (4)
Water Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January
21, 2010, issued in the original aggregate principal amount of $4,447,618 (the “Series 2010 B
Bonds™); (5) Water Revenue Bonds, Series2010C (West Virginia Water Development
Authority), dated January 21, 2010, issued in the original aggregate principal amount of
$2,000,000 (the “Series 2010 C Bonds™); and (6) Water Revenue Bonds, Series 2010 D
(West Virginia Infrastructure Fund), dated January 21, 2010, issued in the original aggregate
principal amount of $1,250,104 (the “Series 2010 D Bonds”) (collectively, the “Prior Bonds”).

The Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) 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 Prior Bonds and from
moneys in the Series 2012 D Bonds Sinking Fund and the Series 2012 D Bonds Reserve Account
established under the Ordinance, and the unexpended proceeds of the 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 shall be set aside as a special fund hereby pledged for such purpose and
to make the other payments required by the Ordinance. This Bond does not constitute an
indebtedness of the City within any constitutional or statutory provision or limitation, nor shall
the City 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 2012 D Bonds Sinking Fund and
the Series 2012 D Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the City has covenanted and agreed to fix, establish and collect just and equitable
rates or charges for the use of the services and facilities of the System and to revise the same
from time to time as will always be sufficient: (i) to provide for all Operating Expenses of the
Systemy; (i1) so long as the Series 1999 Bonds or Series 2012 D Bonds are outstanding to leave a
balance each year equal to at least 120% of the Maximum Annual Debt Service on the Series
2012 D Bonds, and all obligations issued on a parity with the Series 2012 D Bonds, including the
Prior Bonds; and (iii) so long as the Series 2008 A Bonds, Series 2010 A Bonds, Series 2010 B



Bonds, Series 2010 C Bonds or Series 2010 D Bonds are outstanding to leave a balance each
year equal to at least 115% of the Maximum Annual Debt Service on the Series 2012 D Bonds,
and all obligations issued on a parity with the Series 2012 D Bonds, including the Prior Bonds.
The City has entered into certain further covenants with the Registered Owners of the Bonds, for
the terms of which reference is made to the Ordinance. Remedies provided the Registered
Owners of the Bonds are exclusively as provided in the Ordinance, to which reference is here
made for a detailed description thereof. :

All moneys received from the sale of the Bonds shall be applied solely to (i) paying
in full the entire outstanding principal of and all accrued interest on the Series 1997 Bonds; (11)
paying in full the entire outstanding principal of and all accrued interest on the Series 1998
Bonds; (iii) paying a portion of the outstanding principal of and all accrued interest on the Series
1999 Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of
issuance of the Series 2012 D Bonds and related costs, and there shall be, and hereby is, created
and granted a lien upon such moneys, until so applied, in favor of the Registered Owners of the

Bonds.

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 said
City, 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 said City for the prompt payment of the principal
of and interest on the Bonds of which this Bond is one.

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 be transferred only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof.

This Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall
have been signed by the Registrar.

All provisions of the Ordinance, and the 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 WHEREOQOF, the CITY OF FAIRMONT has caused this Bond to be
signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its Clerk,
and has caused this Bond to be dated as of the Bond Date specified above.

[SEAL)

/
s
Y 7

Mayor




CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Bond is one of the fully registered Bonds described in the within-mentioned
Ordinance and has been duly registered in the name of the Registered Owner on the date set forth
below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC, bond
counsel, signed originals of which are on file with the Registrar, delivered and dated on the date
of the original delivery of and payment for the Bonds.

Dated: October 24, 2012.

WESBANCO BANK, INC.,
as Registrar




(FORM OF)

ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

the  within  Bond and does hereby irrevocably  constitute and  appoint

to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever.



Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Issuer or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. DR-12 $1,845,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND, SERIES 2012 D

INTEREST RATE MATURITY DATE  BOND DATE  CUSIP NO.
4.000% 07/01/2024 10/24/2012 305459 FF1

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: ONE MILLION EIGHT HUNDRED FORTY-FIVE
THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF FAIRMONT, a
municipal corporation organized and existing under the laws of the State of West Virginia (the
"City"), for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner specified above, or registered assigns
(the "Registered Owner"), on the Maturity Date specified above, the Principal Amount specified
above and solely from such special funds also to pay interest on said Principal Amount from the
Interest Payment Date (as hereinafter defined) preceding the date of authentication hereof or, if
authenticated after the Record Date (as hereinafter defined) but prior to the applicable Interest
Payment Date or on said Interest Payment Date, from said Interest Payment Date or, if no
interest has been paid, from the Bond Date specified above, or, if and to the extent that the City



shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear
interest from the most recent Interest Payment Date to which interest has been paid or duly
provided for, and in which case any Bond surrendered for transfer or exchange shall be dated as
of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per
annum specified above, semiannually, on January 1 and July 1, in each year, beginning January
1,2013 (each an "Interest Payment Date"), until maturity or until the date fixed for redemption if
this Bond is called for prior redemption and payment on such date is provided for. Capitalized
terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter
described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered Owner
hereof as of the applicable Record Date (each December 15 and June 15) or, in the event of a
default in the payment of Bonds, that special record date to be fixed by the hereinafter named
Registrar by notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration books of the
City maintained by WesBanco Bank, Inc., Wheeling, West Virginia, as registrar (in such
capacity, the "Registrar"), or, at the option of any Registered Owner of at least $1,000,000 in
aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least
5 days prior to such Record Date. Principal and premium, if any, shall be paid when due upon
presentation and surrender of this Bond for payment at the principal office of the Paying Agent,
in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $25,555,000 designated the “City of Fairmont (West Virginia) Water Refunding Revenue
Bonds, Series 2012 D" (the "Bonds"), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated October 24, 2012, the proceeds of which
are to be used, along with other available funds, for the purpose of (i) paying in full the entire
outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii) paying in full the
entire outstanding principal of and all accrued interest on the Series 1998 Bonds; (iii) paying a
portion of the outstanding principal of and the prorated accrued interest on the Series 1999
Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of issuance
of the Series 2012 D Bonds and related costs. The Bonds are 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 19 and Chapter 13, Article 2 of the Code of West Virginia, 1931,
as amended (the "Act"), and an ordinance duly enacted by the Council of the City on March 27,
2012, and supplemented by supplemental resolution adopted by said Council on June 12, 2012
and second supplemental resolution adopted on September 12, 2012, (hereinafter collectively
referred to as the "Ordinance"), and is subject to all the terms and conditions of said Ordinance.



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 Bonds under the Ordinance. Reference is hereby
made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the City, the
Registrar, the Paying Agent, the Registered Owners of the Bonds and the Registered Owners of
any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the Clerk in the City of Fairmont, West Virginia.

The Bonds of this issue are subject to redemption prior to their stated maturity dates,
as provided in the Ordinance and as set forth in the following lettered paragraphs:

(A)  Optional Redemption. The Series 2012 D Bonds are subject to optional
redemption prior to their stated maturity on or after July 1, 2019, at the option of the City at par
plus accrued interest thereon to the date set for redemption.

(B)  Mandatory Sinking Fund Redemption. The Series 2012 D Bonds maturing on
July 1, 2029, are subject to annual mandatory redemption prior to maturity by random selection
on July 1 of the years and in the principal amounts set forth below, at the redemption price of
100% of the principal amount of each Bond so called for redemption plus interest accrued to the
date fixed for redemption:

Bonds Maturing 2029
Year (July 1) Principal Amount
2028 $2,100,000
2029%* o $2,170,000

*Final Maturity.

If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates. '

Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the City by mailing an official redemption notice by registered or certified
mail at least 30 days and not more than 60 days prior to the date fixed for redemption to the
Registered Owner of the Bond or Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the
Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds
so to be redeemed shall, on the Redemption Date, become due and payable at the redemption



price therein specified, and from and after such date (unless the City shall default in the payment
of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of this Bond. .

There are outstanding obligations of the City which will rank on a parity with the
Series 2012 D Bonds as to liens, pledge, source of and security for payment, as follows: (1) a
portion of Water Revenue Bonds, Series 1999, dated January 1, 1999, issued in the original
aggregate principal amount of $19,945,000 (the “Series 1999 Bonds”); (2) Water Revenue
Bonds, Series 2008 A (West Virginia DWTRF Program), dated June 26, 2008, issued in the
original aggregate principal amount of $2,750,000 (the “Series 2008 A Bonds™); (3) Water
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated January 21, 2010,
issued in the original aggregate principal amount of $4,447,618 (Series 2010 A Bonds”); (4)
Water Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January
21, 2010, issued in the original aggregate principal amount of $4,447,618 (the “Series 2010 B
Bonds™); (5) Water Revenue Bonds, Series 2010 C (West Virginia Water Development
Authority), dated January 21, 2010, issued in the original aggregate principal amount of
$2,000,000 (the “Series 2010 C Bonds”); and (6) Water Revenue Bonds, Series 2010 D
(West Virginia Infrastructure Fund), dated January 21, 2010, issued in the original aggregate
principal amount of $1,250,104 (the “Series 2010 D Bonds™) (collectively, the “Prior Bonds™).

The Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) 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 Prior Bonds and from
moneys in the Series 2012 D Bonds Sinking Fund and the Series 2012 D Bonds Reserve Account
established under the Ordinance, and the unexpended proceeds of the 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 shall be set aside as a special fund hereby pledged for such purpose and
to make the other payments required by the Ordinance. This Bond does not constitute an
indebtedness of the City within any constitutional or statutory provision or limitation, nor shall
the City 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 2012 D Bonds Sinking Fund and
the Series 2012 D Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the City has covenanted and agreed to fix, establish and collect just and equitable
rates or charges for the use of the services and facilities of the System and to revise the same
from time to time as will always be sufficient: (i) to provide for all Operating Expenses of the
System; (ii) so long as the Series 1999 Bonds or Series 2012 D Bonds are outstanding to leave a
balance each year equal to- at least 120% of the Maximum Annual Debt Service on the Series
2012 D Bonds, and all obligations issued on a parity with the Series 2012 D Bonds, including the
Prior Bonds; and (iii) so long as the Series 2008 A Bonds, Series 2010 A Bonds, Series 2010 B



Bonds, Series 2010 C Bonds or Series 2010 D Bonds are outstanding to leave a balance each
year equal to at least 115% of the Maximum Annual Debt Service on the Series 2012 D Bonds,
and all obligations issued on a parity with the Series 2012 D Bonds, including the Prior Bonds.
The City has entered into certain further covenants with the Registered Owners of the Bonds, for
the terms of which reference is made to the Ordinance. Remedies provided the Registered
Owners of the Bonds are exclusively as provided in the Ordinance, to which reference is here
made for a detailed description thereof.

All moneys received from the sale of the Bonds shall be applied solely to (i) paying
in full the entire outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii)
paying in full the entire outstanding principal of and all accrued interest on the Series 1998
Bonds; (iii) paying a portion of the outstanding principal of and all accrued interest on the Series
1999 Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of
issuance of the Series 2012 D Bonds and related costs, and there shall be, and hereby is, created
and granted a lien upon such moneys, until so applied, in favor of the Registered Owners of the
Bonds.

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 said
City, 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 said City for the prompt payment of the principal
of and interest on the Bonds of which this Bond is one.

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 be transferred only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof.

This Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall
have been signed by the Registrar.

All provisions of the Ordinance, and the 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, the CITY OF FAIRMONT has caused this Bond to be
signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its Clerk
and has caused this Bond to be dated as of the Bond Date specified above.

[SEAL]




CERTIFICATE OF AUTHENTICATION
; AND REGISTRATION S

L ThlS Bond is one of the ‘ Llh reglstered Bonds descrlbed in the w1th1n-ment10ned
: Ordmance and has been duly registered in the name of the Reglstered Owner on the date set forth

B below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC, bond

e

e

~ counsel, signed originals of which are on file with the Registrar, delivered and dated on the d
of the orlglnal dehvery of and payment for the Bonds Grieni i

Dated October 24 2012




(FORM OF)

ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

the  within  Bond and does hereby irrevocably constitute and  appoint

to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever.



Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Issuer or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. DR-13 $1,920,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND, SERIES 2012 D

INTEREST RATE MATURITY DATE =~ BOND DATE  CUSIP NO.
3.000% 07/01/2025 10/24/2012 305459 FG9

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: ONE MILLION NINE HUNDRED TWENTY THOUSAND
DOLLARS :

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF FAIRMONT, a
municipal corporation organized and existing under the laws of the State of West Virginia (the
"City"), for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner specified above, or registered assigns
(the "Registered Owner"), on the Maturity Date specified above, the Principal Amount specified
above and solely from such special funds also to pay interest on said Principal Amount froth the
Interest Payment Date (as hereinafter defined) preceding the date of authentication hereof or, if
authenticated after the Record Date (as hereinafter defined) but prior to the applicable Interest
Payment Date or on said Interest Payment Date, from said Interest Payment Date or, if no
interest has been paid, from the Bond Date specified above, or, if and to the extent that the City



shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear
interest from the most recent Interest Payment Date to which interest has been paid or duly
provided for, and in which case any Bond surrendered for transfer or exchange shall be dated as
of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per
annum specified above, semiannually, on January 1 and July 1, in each year, beginning January
1, 2013 (each an "Interest Payment Date"), until maturity or until the date fixed for redemption if
this Bond is called for prior redemption and payment on such date is provided for. Capitalized
terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter
described Ordinance. :

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered Owner
hereof as of the applicable Record Date (each December 15 and June 15) or, in the event of a
default in the payment of Bonds, that special record date to be fixed by the hereinafter named
Registrar by notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration books of the
City maintained by WesBanco Bank, Inc., Wheeling, West Virginia, as registrar (in such
capacity, the "Registrar"), or, at the option of any Registered Owner of at least $1,000,000 in
aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least
5 days prior to such Record Date. Principal and premium, if any, shall be paid when due upon
presentation and surrender of this Bond for payment at the principal office of the Paying Agent,
in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $25,555,000 designated the “City of Fairmont (West Virginia) Water Refunding Revenue
Bonds, Series 2012 D" (the "Bonds"), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated October 24, 2012, the proceeds of which
are to be used, along with other available funds, for the purpose of (i) paying in full the entire
outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii) paying in full the
entire outstanding principal of and all accrued interest on the Series 1998 Bonds; (iii) paying a
portion of the outstanding principal of and the prorated accrued interest on the Series 1999
Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of issuance
of the Series 2012 D Bonds and related costs. The Bonds are 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 19 and Chapter 13, Article 2 of the Code of West Virginia, 1931,
as amended (the "Act"), and an ordinance duly enacted by the Council of the City on March 27,
2012, and supplemented by supplemental resolution adopted by said Council on June 12, 2012
and second supplemental resolution adopted on September 12, 2012, (hereinafter collectively
referred to as the "Ordinance"), and is subject to all the terms and conditions of said Ordinance.



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 Bonds under the Ordinance. Reference is hereby
made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the City, the
Registrar, the Paying Agent, the Registered Owners of the Bonds and the Registered Owners of
any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the Clerk in the City of Fairmont, West Virginia.

The Bonds of this issue are subject to redemption prior to their stated maturity dates,
as provided in the Ordinance and as set forth in the following lettered paragraphs:

(A)  Optional Redemption. The Series 2012 D Bonds are subject to opfional
redemption prior to their stated maturity on or after July 1, 2019, at the option of the City at par
plus accrued interest thereon to the date set for redemption.

(B)  Mandatory Sinking Fund Redemption. The Series 2012 D Bonds maturing on
July 1, 2029, are subject to annual mandatory redemption prior to maturity by random selection
on July 1 of the years and in the principal amounts set forth below, at the redemption price of
100% of the principal amount of each Bond so called for redemption plus interest accrued to the
date fixed for redemption:

Bonds Maturing 2029
Year (July 1) Principal Amount
2028 $2,100,000
2029* $2,170,000

*Final Maturity.

If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the City by mailing an official redemption notice by registered or certified
mail at least 30 days and not more than 60 days prior to the date fixed for redemption to the
Registered Owner of the Bond or Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the
Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds
so to be redeemed shall, on the Redemption Date, become due and payable at the redemption



price therein specified, and from and after such date (unless the City shall default in the payment
of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of this Bond.

There are outstanding obligations of the City which will rank on a parity with the
Series 2012 D Bonds as to liens, pledge, source of and security for payment, as follows: (1) a
portion of Water Revenue Bonds, Series 1999, dated January 1, 1999, issued in the original
aggregate principal amount of $19,945,000 (the “Series 1999 Bonds”); (2) Water Revenue
Bonds, Series 2008 A (West Virginia DWTRF Program), dated June 26, 2008, issued in the
original aggregate principal amount of $2,750,000 (the “Series 2008 A Bonds™); (3) Water
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated January 21, 2010,
issued in the original aggregate principal amount of $4,447,618 (Series 2010 A Bonds™); (4)
Water Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January
21, 2010, issued in the original aggregate principal amount of $4,447,618 (the “Series 2010 B
Bonds™); (5) Water Revenue Bonds, Series2010C (West Virginia Water Development
Authority), dated January 21, 2010, issued in the original aggregate principal amount of
$2,000,000 (the “Series 2010 C Bonds”); and (6) Water Revenue Bonds, Series 2010 D
(West Virginia Infrastructure Fund), dated January 21, 2010, issued in the original aggregate
principal amount of $1,250,104 (the “Series 2010 D Bonds”) (collectively, the “Prior Bonds™).

The Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) 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 Prior Bonds and from
moneys in the Series 2012 D Bonds Sinking Fund and the Series 2012 D Bonds Reserve Account
established under the Ordinance, and the unexpended proceeds of the 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 shall be set aside as a special fund hereby pledged for such purpose and
to make the other payments required by the Ordinance. This Bond does not constitute an
indebtedness of the City within any constitutional or statutory provision or limitation, nor shall
the City 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 2012 D Bonds Sinking Fund and
the Series 2012 D Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the City has covenanted and agreed to fix, establish and collect just and equitable
rates or charges for the use of the services and facilities of the System and to revise the same
from time to time as will always be sufficient: (i) to provide for all Operating Expenses of the
System; (i1) so long as the Series 1999 Bonds or Series 2012 D Bonds are outstanding to leave a
balance each year equal to at least 120% of the Maximum Annual Debt Service on the Series
2012 D Bonds, and all obligations issued on a parity with the Series 2012 D Bonds, including the
Prior Bonds; and (iii) so long as the Series 2008 A Bonds, Series 2010 A Bonds, Series 2010 B



Bonds, Series 2010 C Bonds or Series 2010 D Bonds are outstanding to leave a balance each
year equal to at least 115% of the Maximum Annual Debt Service on the Series 2012 D Bonds,
and all obligations issued on a parity with the Series 2012 D Bonds, including the Prior Bonds.
The City has entered into certain further covenants with the Registered Owners of the Bonds, for
the terms of which reference is made to the Ordinance. Remedies provided the Registered
Owners of the Bonds are exclusively as provided in the Ordinance, to which reference is here
made for a detailed description thereof.

All moneys received from the sale of the Bonds shall be applied solely to (i) paying
in full the entire outstanding principal of and all accrued interest on the Series 1997 Bonds; (i)
paying in full the entire outstanding principal of and all accrued interest on the Series 1998
Bonds; (iii) paying a portion of the outstanding principal of and all accrued interest on the Series
1999 Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of
issuance of the Series 2012 D Bonds and related costs, and there shall be, and hereby is, created
and granted a lien upon such moneys, until so applied, in favor of the Registered Owners of the
Bonds.

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 said
City, 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 said City for the prompt payment of the principal
of and interest on the Bonds of which this Bond is one.

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 be transferred only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bend is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof.

This Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall
have been signed by the Registrar.

All provisions of the Ordinance, and the 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, the CITY OF FAIRMONT has caused this Bond to be
signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its Clerk,
and has caused this Bond to be dated as of the Bond Date specified above.

[SEAL]




. CERTIFICATE OF AUTHENTICATION

. ThlS Bonc is one of the fully reglstered Bonds descrlbed in the vvlthm-mentloned;
. “‘Ordlnance and has been duly registered in the name of the Reglstered Owner on the date set forth
_below. Attached hereto is the eomplete text of the opmlon of Steptoe & Johnson PLLC bond ;
~ counsel, signed originals of which are on file with the_ Reglstrar, dehvered and dated on the date
of the or1g1na1 dehvery of and payment for the Bonds ~ i

Dated October 24 2012

WESBANCO BANK INC




(FORM OF)

ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

the  within Bond and does hereby irrevocably constitute and  appoint

to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever.



Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, a New York corporation ( "DTC"), to Issuer or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. DR-14 $1,975,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND, SERIES 2012 D

INTEREST RATE MATURITY DATE BOND DATE  CUSIP NO.
3.100% 07/01/2026 10/24/2012 305459 FH7

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: ONE MILLION NINE HUNDRED SEVENTY-FIVE
THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF FAIRMONT, a
municipal corporation organized and existing under the laws of the State of West Virginia (the
"City"), for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner specified above, or registered assigns
(the "Registered Owner"), on the Maturity Date specified above, the Principal Amount specified
above and solely from such special funds also to pay interest on said Principal Amount from the
Interest Payment Date (as hereinafter defined) preceding the date of authentication hereof or, if
authenticated after the Record Date (as hereinafter defined) but prior to the applicable Interest
Payment Date or on said Interest Payment Date, from said Interest Payment Date or, if no
interest has been paid, from the Bond Date specified above, or, if and to the extent that the City



shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear
interest from the most recent Interest Payment Date to which interest has been paid or duly
provided for, and in which case any Bond surrendered for transfer or exchange shall be dated as
of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per
annum specified above, semiannually, on January 1 and July 1, in each year, beginning January
1,2013 (each an "Interest Payment Date"), until maturity or until the date fixed for redemption if
this Bond is called for prior redemption and payment on such date is provided for. Capitalized
terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter
described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered Owner
hereof as of the applicable Record Date (each December 15 and June 15) or, in the event of a
default in the payment of Bonds, that special record date to be fixed by the hereinafter named
Registrar by notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration books of the
City maintained by WesBanco Bank, Inc., Wheeling, West Virginia, as registrar (in such
capacity, the "Registrar"), or, at the option of any Registered Owner of at least $1,000,000 in
aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least
5 days prior to such Record Date. Principal and premium, if any, shall be paid when due upon
presentation and surrender of this Bond for payment at the principal office of the Paying Agent,
in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $25,555,000 designated the “City of Fairmont (West Virginia) Water Refunding Revenue
Bonds, Series 2012 D" (the "Bonds"), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated October 24, 2012, the proceeds of which
are to be used, along with other available funds, for the purpose of (i) paying in full the entire
outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii) paying in full the
entire outstanding principal of and all accrued interest on the Series 1998 Bonds; (iii) paying a
portion of the outstanding principal of and the prorated accrued interest on the Series 1999
Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of issuance
of the Series 2012 D Bonds and related costs. The Bonds are 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 19 and Chapter 13, Article 2 of the Code of West Virginia, 1931,
as amended (the "Act"), and an ordinance duly enacted by the Council of the City on March 27,
2012, and supplemented by supplemental resolution adopted by said Council on June 12, 2012
and second supplemental resolution adopted on September 12, 2012, (hereinafter collectively
referred to as the "Ordinance"), and is subject to all the terms and conditions of said Ordinance.



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 Bonds under the Ordinance. Reference is hereby
made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the City, the
Registrar, the Paying Agent, the Registered Owners of the Bonds and the Registered Owners of
any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the Clerk in the City of Fairmont, West Virginia.

The Bonds of this issue are subject to redemption prior to their stated maturity dates,
as provided in the Ordinance and as set forth in the following lettered paragraphs:

(A)  Optional Redemption. The Series 2012 D Bonds are subject to optional
redemption prior to their stated maturity on or after July 1, 2019, at the option of the City at par
plus accrued interest thereon to the date set for redemption.

(B)  Mandatory Sinking Fund Redemption. The Series 2012 D Bonds maturing on
July 1, 2029, are subject to annual mandatory redemption prior to maturity by random selection
on July 1 of the years and in the principal amounts set forth below, at the redemption price of
100% of the principal amount of each Bond so called for redemption plus interest accrued to the
date fixed for redemption:

Bonds Maturing 2029
Year (July 1) Principal Amount
2028 $2,100,000
2029* $2,170,000

*Final Maturity.

If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the City by mailing an official redemption notice by registered or certified
mail at least 30 days and not more than 60 days prior to the date fixed for redemption to the
Registered Owner of the Bond or Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the
Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds
so to be redeemed shall, on the Redemption Date, become due and payable at the redemption



price therein specified, and from and after such date (unless the City shall default in the payment
of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of this Bond.

There are outstanding obligations of the City which will rank on a parity with the
Series 2012 D Bonds as to liens, pledge, source of and security for payment, as follows: (1) a
portion of Water Revenue Bonds, Series 1999, dated January 1, 1999, issued in the original
aggregate principal amount of $19,945,000 (the “Series 1999 Bonds”); (2) Water Revenue
Bonds, Series 2008 A (West Virginia DWTRF Program), dated June 26, 2008, issued in the
original aggregate principal amount of $2,750,000 (the “Series 2008 A Bonds”); (3) Water
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated January 21, 2010,
issued in the original aggregate principal amount of $4,447,618 (Series 2010 A Bonds”); (4)
Water Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January
21, 2010, issued in the original aggregate principal amount of $4,447,618 (the “Series 2010 B
Bonds”); (5) Water Revenue Bonds, Series 2010 C (West Virginia Water Development
Authority), dated January 21, 2010, issued in the original aggregate principal amount of
$2,000,000 (the “Series 2010 C Bonds”); and (6) Water Revenue Bonds, Series 2010 D
(West Virginia Infrastructure Fund), dated January 21, 2010, issued in the original aggregate
principal amount of $1,250,104 (the “Series 2010 D Bonds”) (collectively, the “Prior Bonds”).

The Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) 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 Prior Bonds and from
moneys in the Series 2012 D Bonds Sinking Fund and the Series 2012 D Bonds Reserve Account
established under the Ordinance, and the unexpended proceeds of the 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 shall be set aside as a special fund hereby pledged for such purpose and
to make the other payments required by the Ordinance. This Bond does not constitute an
indebtedness of the City within any constitutional or statutory provision or limitation, nor shall
the City 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 2012 D Bonds Sinking Fund and
the Series 2012 D Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the City has covenanted and agreed to fix, establish and collect just and equitable
rates or charges for the use of the services and facilities of the System and to revise the same
from time to time as will always be sufficient: (i) to provide for all Operating Expenses of the
System; (i1) so long as the Series 1999 Bonds or Series 2012 D Bonds are outstanding to leave a
balance each year equal to at least 120% of the Maximum Annual Debt Service on the Series
2012 D Bonds, and all obligations issued on a parity with the Series 2012 D Bonds, including the
Prior Bonds; and (iii) so long as the Series 2008 A Bonds, Series 2010 A Bonds, Series 2010 B



Bonds, Series 2010 C Bonds or Series 2010 D Bonds are outstanding to leave a balance each
year equal to at least 115% of the Maximum Annual Debt Service on the Series 2012 D Bonds,
and all obligations issued on a parity with the Series 2012 D Bonds, including the Prior Bonds.
The City has entered into certain further covenants with the Registered Owners of the Bonds, for
the terms of which reference is made to the Ordinance. Remedies provided the Registered
Owners of the Bonds are exclusively as provided in the Ordinance, to which reference is here
made for a detailed description thereof.

All moneys received from the sale of the Bonds shall be applied solely to (i) paying
in full the entire outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii)
paying in full the entire outstanding principal of and all accrued interest on the Series 1998
Bonds; (iii) paying a portion of the outstanding principal of and all accrued interest on the Series
1999 Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of
issuance of the Series 2012 D Bonds and related costs, and there shall be, and hereby is, created
and granted a lien upon such moneys, until so applied, in favor of the Registered Owners of the

Bonds.

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 said
City, 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 said City for the prompt payment of the principal
of and interest on the Bonds of which this Bond is one.

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 be transferred only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof.

This Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall
have been signed by the Registrar.

All provisions of the Ordinance, and the 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, the CITY OF FAIRMONT has caused this Bond to be
signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its Clerk,
and has caused this Bond to be dated as of the Bond Date specified above.

[SEAL]




| CERTIFICATE OF AUTHENTICATION

. This Bond is one of the full registered Bonds described in the within-mentioned
Ordinance and has been duly registered in the name of the Registered Owner on the date set forth

- counsel, signed originals of which are on file with the Registrar, delivered and dated on the date

of the original delivery of and payment for the Bonds,

Dated: October24,2012.




(FORM OF)

ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

the  within  Bond and does hereby irrevocably  constitute  and appoint

to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever.



Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Issuer or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. DR-15 $2,040,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND, SERIES 2012 D

INTEREST RATE MATURITY DATE  BOND DATE  CUSIP NO.
3.150% 07/01/2027 10/24/2012 305459 FJ3

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: TWO MILLION FORTY THOUSAND DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF FAIRMONT, a
municipal corporation organized and existing under the laws of the State of West Virginia (the
"City"), for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner specified above, or registered assigns
(the "Registered Owner"), on the Maturity Date specified above, the Principal Amount specified
above and solely from such special funds also to pay interest on said Principal Amount from the
Interest Payment Date (as hereinafter defined) preceding the date of authentication hereof or, if
authenticated after the Record Date (as hereinafter defined) but prior to the applicable Interest
Payment Date or on said Interest Payment Date, from said Interest Payment Date or, if no
interest has been paid, from the Bond Date specified above, or, if and to the extent that the City
shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear



interest from the most recent Interest Payment Date to which interest has been paid or duly
provided for, and in which case any Bond surrendered for transfer or exchange shall be dated as
of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per
annum specified above, semiannually, on January 1 and July 1, in each year, beginning January
1, 2013 (each an "Interest Payment Date"), until maturity or until the date fixed for redemption if
this Bond is called for prior redemption and payment on such date is provided for. Capitalized
terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter
described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered Owner
hereof as of the applicable Record Date (each December 15 and June 15) or, in the event of a
default in the payment of Bonds, that special record date to be fixed by the hereinafter named
Registrar by notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration books of the
City maintained by WesBanco Bank, Inc., Wheeling, West Virginia, as registrar (in such
capacity, the "Registrar"), or, at the option of any Registered Owner of at least $1,000,000 in
aggregate principal amount of Bonds, by wire transfer in immediately available funds-to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least
5 days prior to such Record Date. Principal and premium, if any, shall be paid when due upon
presentation and surrender of this Bond for payment at the principal office of the Paying Agent,
in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $25,555,000 designated the “City of Fairmont (West Virginia) Water Refunding Revenue
Bonds, Series 2012 D" (the "Bonds"), of like tenor and effect, except as to nurhber,
denomination, date of maturity and interest rate, dated October 24, 2012, the proceeds of which
are to be used, along with other available funds, for the purpose of (i) paying in full the entire
outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii) paying in full the
entire outstanding principal of and all accrued interest on the Series 1998 Bonds; (iii) paying a
portion of the outstanding principal of and the prorated accrued interest on the Series 1999
Bonds; (1v) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of issuance
of the Series 2012 D Bonds and related costs. The Bonds are 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 19 and Chapter 13, Article 2 of the Code of West Virginia, 1931,
as amended (the "Act"), and an ordinance duly enacted by the Council of the City on March 27,
2012, and supplemented by supplemental resolution adopted by said Council on June 12, 2012
and second supplemental resolution adopted on September 12, 2012, (hereinafter collectively
referred to as the "Ordinance"), and is subject to all the terms and conditions of said Ordinance.
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 Bonds under the Ordinance. Reference is hereby
made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the City, the
Registrar, the Paying Agent, the Registered Owners of the Bonds and the Registered Owners of
any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the Clerk in the City of Fairmont, West Virginia.

The Bonds of this issue are subject to redemption prior to their stated maturity dates,
as provided in the Ordinance and as set forth in the following lettered paragraphs:

(A)  Optional Redemption. The Series 2012 D Bonds are subject to optional
redemption prior to their stated maturity on or after July 1, 2019, at the option of the City at par
plus accrued interest thereon to the date set for redemption.

(B)  Mandatory Sinking Fund Redemption. The Series 2012 D Bonds maturing on
July 1, 2029, are subject to annual mandatory redemption prior to maturity by random selection
on July 1 of the years and in the principal amounts set forth below, at the redemption price of
100% of the principal amount of each Bond so called for redemption plus interest accrued to the
date fixed for redemption:

Bonds Maturing 2029

Year (July 1) Principal Amount
2028 $2,100,000
2029* $2,170,000

*Final Maturity.

If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the City by mailing an official redemption notice by registered or certified
mail at ieast 30 days and not more than 60 days prior to the date fixed for redemption to the
Registered Owner of the Bond or Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the
Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds
so to be redeemed shall, on the Redemption Date, become due and payable at the redemption



price therein specified, and from and after such date (unless the City shall default in the pay}nent
of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of this Bond.

There are outstanding obligations of the City which will rank on a parity with the
Series 2012 D Bonds as to liens, pledge, source of and security for payment, as follows: (1) a
portion of Water Revenue Bonds, Series 1999, dated January 1, 1999, issued in the original
aggregate principal amount of $19,945,000 (the “Series 1999 Bonds™); (2) Water Revenue
Bonds, Series 2008 A (West Virginia DWTRF Program), dated June 26, 2008, issued in the
original aggregate principal amount of $2,750,000 (the “Series 2008 A Bonds”); (3) Water
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated January 21, 2010,
issued in the original aggregate principal amount of $4,447,618 (Series 2010 A Bonds™); (4)
Water Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January
21, 2010, issued in the original aggregate principal amount of $4,447,618 (the “Series 2010 B
Bonds™); (5) Water Revenue Bonds, Series2010C (West Virginia Water Development
Authority), dated January 21, 2010, issued in the original aggregate principal amount of
$2,000,000 (the “Series 2010 C Bonds™); and (6) Water Revenue Bonds, Series 2010 D
(West Virginia Infrastructure Fund), dated January 21, 2010, issued in the original aggregate
principal amount of $1,250,104 (the “Series 2010 D Bonds™) (collectively, the “Prior Bonds”).

The Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) 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 Prior Bonds and from
moneys in the Series 2012 D Bonds Sinking Fund and the Series 2012 D Bonds Reserve Account
established under the Ordinance, and the unexpended proceeds of the 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 shall be set aside as a special fund hereby pledged for such purpose and
to make the other payments required by the Ordinance. This Bond does not constitute an
indebtedness of the City within any constitutional or statutory provision or limitation, nor shall
the City 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 2012 D Bonds Sinking Fund and
the Series 2012 D Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the City has covenanted and agreed to fix, establish and collect just and equitable
rates or charges for the use of the services and facilities of the System and to revise the same
from time to time as will always be sufficient: (i) to provide for all Operating Expenses of the
System; (ii) so long as the Series 1999 Bonds or Series 2012 D Bonds are outstanding to leave a
balance each year equal to at least 120% of the Maximum Annual Debt Service on the Series
2012 D Bonds, and all obligations issued on a parity with the Series 2012 D Bonds, including the
Prior Bonds; and (iif) so long as the Series 2008 A Bonds, Series 2010 A Bonds, Series 2010 B



Bonds, Series 2010 C Bonds or Series 2010 D Bonds are outstanding to leave a balance each
year equal to at least 115% of the Maximum Annual Debt Service on the Series 2012 D Bonds,
and all obligations issued on a parity with the Series 2012 D Bonds, including the Prior Bonds.
The City has entered into certain further covenants with the Registered Owners of the Bonds, for
the terms of which reference is made to the Ordinance. Remedies provided the Registered
Owners of the Bonds are exclusively as provided in the Ordinance, to which reference is here
made for a detailed description thereof.

All moneys received from the sale of the Bonds shall be applied solely to (i) paying
in full the entire outstanding principal of and all accrued interest on the Series 1997 Bonds; (i1)
paying in full the entire outstanding principal of and all accrued interest on the Series 1998
Bonds; (iii) paying a portion of the outstanding principal of and all accrued interest on the Series
1999 Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of
issuance of the Series 2012 D Bonds and related costs, and there shall be, and hereby is, created
and granted a lien upon such moneys, until so applied, in favor of the Registered Owners of the
Bonds.

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 said
City, 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 said City for the prompt payment of the principal
of and interest on the Bonds of which this Bond is one.

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 be transferred only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof.

This Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall
have been signed by the Registrar.

All provisions of the Ordinance, and the 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, the CITY OF FAIRMONT has caused this Bond to be
signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its Clerk,
and has caused this Bond to be dated as of the Bond Date specified above.

[SEAL]




. | CLRTIFICATE OF AUTHENTICATION
t AND REGISTRATION e

| ThlS Bond is one of the quy reg1stered Bonds descrlbed in the W1th1n-mentloned

o Ordinance and has been duly registered in the ‘name of the Reglstered Owner on the date set forth

i below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC, bond
~ counsel, signed originals of which are on file with the Reglstrar dehvered and dated on the date .

o of the ongmal dehvery of and payment for the Bonds
Dated October 24 2012

1 WESBANCO BANK INC
as Reg1strar

By

: - Its u] rize




(FORM OF)

ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

the  within  Bond and does hereby imrevocably constitute and  appoint

to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever.



Except as otherwise provided in the Ordinance, this global bond may be transferred, in whole but
not in part, only to another nominee of DTC (as defined in the Ordinance) or to a successor of
DTC or to a nominee of a successor of DTC. Unless this Bond is presented by an authorized
representative of The Depository Trust Company, a New York corporation ("DTC"), to Issuer or
its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in
the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an
authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF
FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

No. DR-16 $4,270,000

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF FAIRMONT (WEST VIRGINIA)
WATER REFUNDING REVENUE BOND, SERIES 2012 D

INTEREST RATE MATURITY DATE  BOND DATE  CUSIP NO.
3.200% 07/01/2029 10/24/2012 305459 FKO

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT: FOUR MILLION TWO HUNDRED SEVENTY THOUSAND
DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF FAIRMONT, a
municipal corporation organized and existing under the laws of the State of West Virginid (the
"City"), for value received, hereby promises to pay, solely from the special funds provided
therefore, as hereinafter set forth, to the Registered Owner specified above, or registered assigns
(the "Registered Owner"), on the Maturity Date specified above, the Principal Amount specified
above and solely from such special funds also to pay interest on said Principal Amount from the
Interest Payment Date (as hereinafter defined) preceding the date of authentication hereof or, if
authenticated after the Record Date (as hereinafter defined) but prior to the applicable Interest
Payment Date or on said Interest Payment Date, from said Interest Payment Date or, if no
interest has been paid, from the Bond Date specified above, or, if and to the extent that the City



shall default in the payment of interest on any Interest Payment Date, then this Bond shall bear
interest from the most recent Interest Payment Date to which interest has been paid or duly
provided for, and in which case any Bond surrendered for transfer or exchange shall be dated as
of the Interest Payment Date to which interest has been paid in full, at the Interest Rate per
annum specified above, semiannually, on January 1 and July 1, in each year, beginning January
1, 2013 (each an "Interest Payment Date"), until maturity or until the date fixed for redemption if
this Bond is called for prior redemption and payment on such date is provided for. Capitalized
terms used and not defined herein shall have the meanings ascribed thereto in the hereinafter
described Ordinance.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered Owner
hereof as of the applicable Record Date (each December 15 and June 15) or, in the event of a
default in the payment of Bonds, that special record date to be fixed by the hereinafter named
Registrar by notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration books of the
City maintained by WesBanco Bank, Inc., Wheeling, West Virginia, as registrar (in such
capacity, the "Registrar"), or, at the option of any Registered Owner of at least $1,000,000 in
aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least
5 days prior to such Record Date. Principal and premium, if any, shall be paid when due upon
presentation and surrender of this Bond for payment at the principal office of the Paying Agent,
in Charleston, West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount
of $25,555,000 designated the “City of Fairmont (West Virginia) Water Refunding Revenue
Bonds, Series 2012 D" (the "Bonds"), of like tenor and effect, except as to number,
denomination, date of maturity and interest rate, dated October 24, 2012, the proceeds of which
are to be used, along with other available funds, for the purpose of (i) paying in full the entire
outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii) paying in full the
entire outstanding principal of and all accrued interest on the Series 1998 Bonds; (iii) paying a
portion of the outstanding principal of and the prorated accrued interest on the Series 1999
Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of issuance
of the Series 2012 D Bonds and related costs. The Bonds are 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 19 and Chapter 13, Article 2 of the Code of West Virginia, 1931,
as amended (the "Act"), and an ordinance duly enacted by the Council of the City on March 27,
2012, and supplemented by supplemental resolution adopted by said Council on June 12, 2012
and second supplemental resolution adopted on September 12, 2012, (hereinafter collectively
referred to as the "Ordinance"), and is subject to all the terms and conditions of said Ordinance.



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 Bonds under the Ordinance. Reference is hereby
made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the City, the
Registrar, the Paying Agent, the Registered Owners of the Bonds and the Registered Owners of
any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the Clerk in the City of Fairmont, West V irginia.

The Bonds of this issue are subject to redemption prior to their stated maturity dates,
as provided in the Ordinance and as set forth in the following lettered paragraphs:

(A)  Opticnal Redemption. The Series 2012 D Bonds are subject to optional
redemption prior to their stated maturity on or after July 1, 2019, at the option of the City at par
plus accrued interest thereon to the date set for redemption. ‘

(B)  Mandatory Sinking Fund Redemption. The Series 2012 D Bonds maturing on
July 1, 2029, are subject to annual mandatory redemption prior to maturity by random selection
on July 1 of the years and in the principal amounts set forth below, at the redemption price of
100% of the principal amount of each Bond so called for redemption plus interest accrued to the
date fixed for redemption:

Bonds Maturing 2029
Year (July 1) Principal Amount
2028 $2,100,000
2029* $2,170,000

*Final Maturity.

If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the
Registrar on behalf of the City by mailing an official redemption notice by registered or certified
mail at least 30 days and not more than 60 days prior to the date fixed for redemption to the
Registered Owner of the Bond or Bonds to be redeemed at the address shown on the Bond
Register or at such other address as is furnished in writing by such Registered Owner to the
Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions of Bonds
S0 to be redeemed shall, on the Redemption Date, become due and payable at the redemption



price therein specified, and from and after such date (unless the City shall default in the payment
of the redemption price) such Bonds or portions of Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not
affect the validity of proceedings for the redemption of this Bond.

There are outstanding obligations of the City which will rank on a parity with the
Series 2012 D Bonds as to liens, pledge, source of and security for payment, as follows: (1) a
portion of Water Revenue Bonds, Series 1999, dated January 1, 1999, issued in the original
aggregate principal amount of $19,945,000 (the “Series 1999 Bonds”); (2) Water Revenue
Bonds, Series 2008 A (West Virginia DWTRF Program), dated June 26, 2008, issued in the
original aggregate principal amount of $2,750,000 (the “Series 2008 A Bonds”); (3) Water
Revenue Bonds, Series 2010 A (West Virginia DWTRF Program), dated January 21, 2010,
issued in the original aggregate principal amount of $4,447,618 (Series 2010 A Bonds™); (4)
Water Revenue Bonds, Series 2010 B (West Virginia DWTRF Program/ARRA), dated January
21, 2010, issued in the original aggregate principal amount of $4,447,618 (the “Series 2010 B
Bonds™); (5) Water Revenue Bonds, Series 2010 C (West Virginia Water Development
Authority), dated January 21, 2010, issued in the original aggregate principal amount of
$2,000,000 (the “Series 2010 C Bonds™); and (6) Water Revenue Bonds, Series 2010 D
(West Virginia Infrastructure Fund), dated January 21, 2010, issued in the original aggregate
principal amount of $1,250,104 (the “Series 2010 D Bonds™) (collectively, the “Prior Bonds”).

The Bonds and the interest thereon are payable only from and are secured by the
Gross Revenues (as defined in the Ordinance) 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 Prior Bonds and from
moneys in the Series 2012 D Bonds Sinking Fund and the Series 2012 I Bonds Reserve Account
established under the Ordinance, and the unexpended proceeds of the 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 shall be set aside as a special fund hereby pledged for such purpose and
to make the other payments required by the Ordinance. This Bond does not constitute an
indebtedness of the City within any constitutional or statutory provision or limitation, nor shall
the City 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 2012 D Bonds Sinking Fund and
the Series 2012 D Bonds Reserve Account and unexpended proceeds of the Bonds. Under the
Ordinance, the City has covenanted and agreed to fix, establish and collect just and equitable
rates or charges for the use of the services and facilities of the System and to revise the same
from time to time as will always be sufficient: (i) to provide for all Operating Expenses of the
System; (ii) so long as the Series 1999 Bonds or Series 2012 D Bonds are outstanding to leave a
balance each year equal to at least 120% of the Maximum Annual Debt Service on the Series
2012 D Bonds, and all obligations issued on a parity with the Series 2012 D Bonds, including the
Prior Bonds; and (iii) so long as the Series 2008 A Bonds, Series 2010 A Bonds, Series 2010 B



Bonds, Series 2010 C Bonds or Series 2010 D Bonds are outstanding to leave a balance each
year equal to at least 115% of the Maximum Annual Debt Service on the Series 2012 D Bonds,
and all obligations issued on a parity with the Series 2012 D Bonds, including the Prior Bonds.
The City has entered into certain further covenants with the Registered Owners of the Bonds, for
the terms of which reference is made to the Ordinance. Remedies provided the Registered
Owners of the Bonds are exclusively as provided in the Ordinance, to which reference is here
made for a detailed description thereof.

All moneys received from the sale of the Bonds shall be applied solely to (1) paying
in full the entire outstanding principal of and all accrued interest on the Series 1997 Bonds; (ii)
paying in full the entire outstanding principal of and all accrued interest on the Series 1998
Bonds; (iii) paying a portion of the outstanding principal of and all accrued interest on the Series
1999 Bonds; (iv) funding the Series 2012 D Bonds Reserve Account; and (v) paying costs of
issuance of the Series 2012 D Bonds and related costs, and there shall be, and hereby is, created
and granted a lien upon such moneys, until so applied, in favor of the Registered Owners of the
Bonds.

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 said
City, 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 said City for the prompt payment of the principal
of and interest on the Bonds of which this Bond is one.

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 be transferred only upon the surrender hereof at the office of the Registrar and otherwise
as provided by the Ordinance.

This Bond is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof.

This Bond shall not be entitled to any benefit under the Ordinance, or become valid
or obligatory for any purpose, until the certificate of authentication and registration hereon shall
have been signed by the Registrar.

All provisions of the Ordinance, and the 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, the CITY OF FAIRMONT has caused this Bond to be
signed by its Mayor and, and its corporate seal to be imprinted hereon and attested by its Clerk,
and has caused this Bond to be dated as of the Bond Date specified above.

[SEAL]




CERTIFICATE OF AUTHE NTICAT:‘IkON‘
L AND REGISTRAT[ON ' :

L ThlS Bond is one of the fully reglstered Bonds descnbed in the w1th1n- nentioned
" 'sOrdmance and has been duly registered in the name of the Reglstered Owner on the date set forth
~ below. Attached hereto is the comp]ete text of the opinion of Steptoe & Johnson PLLC, ‘bond
- counsel, 51gned orlgmals of which are on file ‘with the Reglstrar dehvered and dated on the date
o of the or1g1na1 dehvery of and payment for the Bonds ~ ~ e

 Dated: October 24,2012,

WESBAN ; BANK INC

Its Authon 2¢d C



(FORM OF)

ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

the within Bond and does hereby irrevocably  constitute and  appoint

to transfer
the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated: , 20

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the
name as it appears upon the face of the within Bond in every particular, without alteration or any
change whatever. '



City of Fairmont
Water Refunding Revenue Bonds, Series 2012 D

REGISTRAR AGREEMENT

THIS AGREEMENT, dated as of the 24th day of October, 2012, by and between the
CITY OF FAIRMONT, a municipal corporation and political subdivision of the State of West Virginia
(the “Issuer”), and WESBANCO BANK, INC., Wheeling, West Virginia, a state banking corporation (the
“Bank™).

WHEREAS, the Issuer has, contemporaneously with the execution hereof, issued and
sold its $25,555,000 aggregate principal amount of Water Refunding Revenue Bonds, Series 2012 D (the
“Series 2012 D Bonds”) (the “Bonds™), in fully registered form pursuant to a Bond Ordinance enacted
March 27, 2012, as supplemented by a Supplemental Parameters Resolution adopted June 12, 2012 and
Second Supplemental Resolution adopted September 12, 2012 (collectively, the “Bond Legislation™);

WHEREAS, capitalized words and terms used in this Agreement and not otherwise
defined herein shall have the respective meanings given them in the Bond Legislation, a copy of which is
attached as Exhibit A hereto and incorporated herein by reference;

WHEREAS, the Bond Legislation provides for an appointment by the Issuer of a
Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Bond Legislation and this
Agreement does appoint the Bank to act as Registrar under the Bond Legislation 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 Agreement by the Issuer and the Bank and during the
term hereof, the Bank does accept and shall have and agrees to perform all of the powers and duties of
Registrar, as set forth in the Bond Legislation, such duties including, among other things, the duties to
authenticate, register and deliver Bonds upon original issuance and when properly presented for exchange
or transfer, and shall do so with the intention of maintaining the excludability from gross income of
interest on the Series 2012 D Bonds for purposes of 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 Bank 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
Bank’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.

5626743



3. The Bank 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 pursuant to this Agreement, the Issuer
hereby agrees to pay to the Bank, the compensation for services rendered as provided in the annexed fee
schedule and reimbursement for reasonable expenses incurred in connection therewith.

5. It is intended that this Agreement shall carry out and implement provisions of the
Bond Legislation with respect to the Registrar. In the event of any conflict between the terms of this
Agreement and the Bond Legislation, the terms of the Bond Legislation shall govern.

6. The Issuer and the Bank each warrants and represents that it is duly authorized
and empowered to execute and enter into this Agreement and that neither such execution nor the
performance of its duties hereunder or under the Bond Legislation will violate any order, decree or
agreement to which it is a party or by which it is bound.

7. This Agreement may be terminated by either party upon 60 days’ written notice
sent by registered or certified mail to the other party, at the following respective addresses:

ISSUER:
City of Fairmont
Post Office Box 1428
Fairmont, West Virginia 26554
Attention: City Manager

REGISTRAR:
Wesbanco Bank, Inc.
One Bank Plaza
Wheeling, West Virginia 26003
Attention: Trust Department

8. The Bank is hereby requested and authorized to authenticate and deliver the
Bonds in accordance with the Bond Legislation.

9. If any one or more of the covenants or agreements provided in this Agreement to
be performed on the part of any of the parties hereto shall be determined by a court of competent
Jurisdiction to be contrary to law, such covenant or agreement shall be deemed and construed to be
severable from the remaining covenants and agreements herein contained and shall in no way affect the
validity of the remaining provisions of this Agreement.

10. This Agreement may be executed in several counterparts, all or any of which

shall be regarded for all purposes as one original and shall constitute and be but one and the same
instrument.

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed in
their respective names and on their behalf, all as of the day and year first above-written.

CITY OF FAIRMONT

By: / 3 éf/ *’? o

Its: Mayor

WESBANCO BANK, INC.

By: g‘gﬂﬂlﬁﬁ %

Its: Aﬁthori‘zéi Officer

268460.00017



EXHIBIT A

Bond Legislation

[See Transcript at Tab No. 1, Tab No. 2 and Tab No. 3]



FEE SCHEDULE

(On File with Issuer)
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CHARTER : 2,01

CHARTER
OF THE

CITY OF FAIRMONT, WEST VIRGINIA

ARTICLE I - Incorporation; Form of Covernment Powers
. Beotion 1. 01 Incorporation. .

The inhabitants of the City of Fairmont, Marion County, West Virglniz, within the
. eorporate 1imits as now established or ad bereafter established in the manner provided
by law,, sbail coniinue iobea municipal body poliic apd corporaté in perpetulty, sitdery
the e of tha City of Falrmonts '

Seotlon 1,02 Form of Government. : _ .

There is established by this Charter the Comneil-Mampger forox of municipal govern-
ment, &8 prescribed in section two, article three, chapter efght of the official cods of
Wesat Virginia, a8 amended, Except 2s otherwise provided in this Charter, the Council
ghall be the governing authority of the City, and shall appoint the City Mapager who shall
execute the laws and administer the government of the City, except as otherwise provided:
harein.

Seaton 1,08 Powers of City.

' The City shall bave a1l the powers gpecifically provided for in this Charter, and shall
alao bave ail the powers now hereafter granted to munieipal corporations and fo cities of
its class by the constitution-and general laws of the State, fogether withall the {mplied
powers necessary and proper to carry into exeoution the powers 80 granted. The epumexr-
ation herein of particular powers shall not be deemed exolusive, but the City shall bave
‘and may ekercise all the powers which under the Constitutfon and laws of the State might

s

s properly ba_apeciﬂcaﬂy epumerated in this Charler. ,
Secton 1.04 Intergovernmental Relations. _ '

The City may exercise any of {8 powers or perform any of its functions and may par-
Hofpate in the firanning thereof, jointly or in cooperation, by contract or 'oﬁlerwise, with
any one or more states in otvil divislons ox subdivisions ox agencies thereof, ox the
United States of Americs ox any agencies thereof, ! -

ARTICLE T - The Council

 gection 2,01 Composition, Bligibility, Blectionand Terms.

(a) Composition. Thers ghall be nine councilmembera, The councilmembers shall be
elected by tha voters of the City at large. The City shall be divided {nto nine votlog
districts, which dlatricts shall be sstablished by Council by opdinance and changed
fm Hens +0 $ima by Council to reflect population changes.
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() Eligibility and Qualifications, Only gmitfied voters of the City shall be eligible
o hold the oifice of councilman or counciiwoman, Each councilmember shall bave been

a resident of the City for at least two years immediately preceding his eléction and sball,

at the time of bis announcement for office and during bls term of 6ffice, reside within

the district from which elected or appoinied fo office; provided;, however, that ho redistriot-
ing of the Cify shall affect the term of ary incambent councilmember ddring his then exigt-
ipg term of offfce. I a councilmember sball cease to possess any of these qualifications

or shall be oonvicted of a crime involving moral turpitiude, his office shall immediately
become vacant. The terms of councilmembers shall be four years except ag otherwise
provided In this Charter respecting the frst election under this Charter. . -

Secton 2,02 Mayor, '

The Council shall elect, at the first meeling of 2 new Council one of {t2 members to -
serve at the pléagure of the Council'as Mayor, and it ghall also elegt from among itg
metbers a Deputy Mayor who shall at the pleasure of the Council act ag Mayor during
the ahsexce or’ disability of the Mayor, The Mayor ghall preside at all meetpgs of the
Council, shall be recognized aa head of the City government for &1l ceremonial purposes
and by the Governor for purposes of military Jaw but shall bave no administrative duties.
£ the Deputy Mayor pote a8 Mayor, he shall be compensated as such ag set out In Section -
2. 08, . ‘

Section 2,03 Compensation; Expenses, . .
The salary of the Mayor shall be aixty dollara fox each regular meeting of the Council

attended by him, not to exceed $1440 dolars in any fiscal year, The salary of each of the

other councilmembers sball be fity dollars for each regular meeting of the Council attended

by bim, not o exceed $1200 fnany fiscal year. Datdl the maximum 1imd¢ 18 reached, the

, salary of the Mayor and each of the couboilmembers shall be paid monthly as carped.
Councilmembers shall recefve their aciual and necessary expenses fneurred {n the perfbr-
manoe of theix duties of offlce 28 approved by the Couneil, :

Seotion 2,04 Powers. ‘

All powers of the City shall be vested in the Counail, except as otherwise provided
by law or this Charter, and the Council shall provide for the exercige thereof and fox the
performance of all duttes and obligations imposed on the City by law. ’

Section 2,05 Prohibitions, . _

(8) During bis term of office no councilmember shall hold any other elected public,
office, nor shall be smployed by the City in any other capacity and no former council-
member shall bold any compensated appolntive City office or employment upHl one.year
after the expiration of the term for which be was elected fo the Council, However, any
member of apy political executive committee ghall pot be deemed to hold an elected public
office within the meaning of this section.

(b) Appointments aod Removals, Nefther the Counoil nor any of its members shall in
any manner dctate the appointment or removal of apy Cfy administrative officer or em~
ployee whom the Manager or any of his subordirates are empowered to appoint, but the
Council may express ita views and fully and freely disouss with the Manager anything per-
taining to the appointment or the removal of such officer or employee-



—~

i

’

—~—

1 CHARTER

2,08

(¢ Interference with Administration. Except for the purpose of inquiries-and inves- -

‘tgations’ undexr Sectlon 3. 09, theCouncil or its, members ghall deal with City officers and

employees who are subject to the direction and superviston of the Mamager solely through

the Mamger,
either publicly or privately.
vida grounds for removal from office. )

Section 2, 08 Vacancies, Forfaii:-ure of Office,
(=) Vg,cancles.

A and neither the Council nor its members shall give oxders to any such
‘officéis or employees,

Violation of this provision ghall pro~

Filling of Vacancies.
The office of 2 counciimerber sball becoms yacant upon hig death,

resignation or removal from office in any mauner autborized by lay ox forfeiture of his

office.

&) Forfeiture of Office, A councilmember shall forfett his office if he (1) mgka”a;t

any Hme doring bis term of office any qualification for the office presc

(2) violates any express prohibition of this Charter,
rporal furpitude,

yibed by thig Cbarter,

(3) is convicted of a crime involving

or (4) fails to attend three congecttive regular reetings of the Council

without being excused by the Counctl a8 reflected in the minnies.

(cy Fillng of Vacancies,

A vacancy ln the Councll shall be filled for the remainder

of the unexpired term, Ifany, at the next regular election following not less than 60 days .
upon fhe ocetrrence of the vacancy, but the Council by 2 majority vote of all {ts vemaioing
members ghall appoiat 2 qualified person from the same political.party ox {ndependent 28
the case may be io fiil the vacancy until the p@fme}ected—w-sevveuthe.ramainder of the

unexpired term takes office.
eurrence of the vacancy,

If the Council f2ile to d» so within 30 days following the oo~
the elecHon authorities ghall call & special electon fo fill the

yabancy, © be held not sooney than 90 dys and ot later than 120 days following the ot~

o curxfgnce of the vacancy and fo he otherwise governed by the provisions of Article VIL

Notwithstanding the requirement in Section 2.11 that a ‘quorum of the Council consists of ..

-~

five members, ifatany time the memyexship of the Councfl 18 reduced io less than five, .-

the remaining members may by majority action appoint additioral members o raige the

membersiip to Ave.

Section 2. 07 Judge of Qualifications.

I

The Council shell be the judge of the election and qualifications of ite members and

-

-

e

of the grounds for forfeiture of thelr office and for that purpose ghall have power {0 gub-~

poem witnesses, administer oaths apd raquire the production of gvidenca.
- charged with conduct constitutiog gronnds for forfetture of his office shall De entitled t0

A x;aember

a public hearing on demand, and potice of euch hearings shall be published in ong or more
newspapers of general ciroulation in the City at least one week in advance of thé hearing.
Deoislons made by the Council under thig secilon stall be subject to review by the courts.

‘ . L A Y A

Section 2.08 City Clerk. . .
The Councfl shall appoint wpon recommendation

‘ at

of the City Mana'ger o resident of the

City to serve as City Clerk at the will and pleasura of the Council, Except as otherwise

provided in this Charter and subject io the supervision of the City Mapager,
) shall have the power, and it shall be his or her duly ) -

the Clerk
tor - s

(1) Gve notics ofand attend all meetinga of the Council, keep the lourpal of it pro-
caadings, authenticate by his or her signature and record {n full ina book kept for the pur-

PPN o FRUREY ¢ §

avprare and keep up to date anindex of
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(2) Make and certify copies of any ordinance, resolution or order of the Council
whenever required to do so, and affix the corporate seal of the City {0 any paper required
to be sealed and to any certified copy of any paper, order or procéeding which he miy
make, o . ' ' L .
(3) Prepire and cause to be served all potices required to be givén to any person, .
firm or corporation, apd after the proper service and return of any notice he shall fls
and preserve the same. . A

{4) Have custody of and keep avaiiable for publie fnspection the permanent records
of the City and file and properly index all records of Buch City officers and departments™
ag the City Mapager may direct. ) )

{8y Perform such other duties as may be required of him or hexr by this Charter, by,
general law, ox by City ordinance ot order of the City Manrger not intonsistent with thia
Charter or with general law. : « -

HecHon 2. 08 Investigations. K

The Council may make investigations into the affairs of the City and the conduct of
any City depariment, office or agency and for this purpose may subpoena witnesses, admin-
gster oaths, fake testimony and require the producifon of evidence. Any person who falls |
or refuses to obey a lawiul order 1asued In the exerclse of these powexs by the Council Ny
shall be gullty of 2 misdeméanor and punishable by 2 fns of not less than §50 ox more than
$500, . . .
Section 2,10 Independent Audit, ' .

The Council sball provide for an independent annual audit of a1l City accounts Including
Fairmont General Ho spital and other such boards or commisslons, and may provide for.
guob more frequent audits 28 it deems necessary, Such audits ghall be made by a certified
public accountant or firm of such accountants who bava no persoral interest, director
{ndirect, n the fiscal affairs of the City government or any of its officers, Tha Counoil
may, without requiring competitive bids, desigoate such accountant ox firm amually or
for a perfod pot exceeding three years, provided that the deaigmation for any particolax
fiscnl year sball be mada no later than 30 days after the beginning of such fiscal year. ¥ .
the Siata mokes such an audit, the Council may accept it as satisfying the requirements
of thig gection. . _ .

-y . HEEY A oty ' - ‘A
SecHon 2.1% Procedure, K 2L Loaslfuivs §- 3783 - (‘j? hrs. apbwee) -
{(8) Meetings, 'The Council shall meet regularly at least twioce evory month at such .
time and place ag the Council may prescriba by rule, Special meetings may be held on
the call of the Mayor or of flve or more members and, whenever practicable, upon Do,
lesg mn'ivmty-m' curs-potice to each member. All meetings shall be public; how-
ever, the Council nay recess for-the purposas of dscussing in a closed executive segsion
Wmited to its own membership, a0Y matter which would tend to defame or prejudice the ’
character or reputation of any person, of for the purpose of disoussing purchases of real
estate, provided that the gensral subject matter br congideration I8 expressed in the
motion ¢alling for such session and that fiml action thereon shall not be taken by the
Coupcfl urtil the matter is placed on the agenda, )
(b} Rules and J ourmal. The Council sball determine 1ts own rules and order of busineas
o e s e e o indwmal nf ita oroceedings, This journal shall be a public
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(¢) Yoiing, Votlog, excepton procedural motions, ghall be by roll call and the yeges
and noes shall be recorded in the journal, Five members of the Councll shall constitute
a quorum, buta gmaller numbser mAy adjourn from fime to time and may compel the
attendance of absent remberd in the manner and subject to the peralties pregcribed by
#ths iles of the Council. No action of the Council, exceptas otherwiseprovided in the
preceding sentence and in Section 2, 08, shail he valid ox binding unless adopted by the
affirmative vote of five or moxe membera of the Council, (Passed by Council 5~20-83)

SeoHon 2.12 Action Requiring an Ordimnce. ‘
In addition to other acts required by law or hy specific provision of this Charter to
be done by ordimnee, thoseaois of the City Councll ghall be by ordinance which:
' (1y Adopt or amend an administrative code of establish, alter or abolish any.City
department, office or agency;
(2) Provide for a fine or other penalty or establish a rule or regulation for violatino
* of which a fine or other pepalty is fmposed; ' o
(3) Granpt, renew or extend a francbige;
(4) Regulate the rate charged for its services by a public utflity;
_(5) Autborize the borrowing of money; .
(6) Convey or leaseor autiiorize the conveyance or lease of any 1ands of the City;
() Adoptwithor without amendment ordinances proposed wdex “the iniHativepower; and
. {8) Amend or repeal any ordinance previously adopred, except as otherwise provided
in Article Vilwith respect to repeal of ordinances reconsidered under the refer-~
epndum power, . .

Section 2.13 Ordinances In General.

~n ofa) Form. Every proposed ordinance shatl be introduced in writing and the form

.« requjred Tor final adoption. No ordinance shall contaln more than one subject which
shall be clearly expressed in its citle. The enacting clause shall be "the City of .
Fairmont hereby ordains....."Any ordinance which repedls or amends an existing
ordinance or part of the City Code shall set out in full the ordinance, sections, or
subsections to be repealed or amended, and shall Include the matter to be omitted by
enclosing it in brackets or by strikeout type and shall indlcate new matier by under-
scoring or by italics., ‘

- (b) Pxogedure. An ordisance may be introduced by any member at ‘any regular or
special meeting of the Council. Upon introduction of any ordinance, the City Clerk shall
read fully and distinotly the proposed ordinance in its entirety. When the introducer
of an ordinanos considers it to bé of such technical nature, or of such length that
the intent will be mors fully mderatood in synopsis form the Council member may '
request the Clerk to read the aynopsia in lieu of the entire ordinancs, Provided however,
the ordirance will be read Inita entirety instead of in synopsis vpon request of the
majority of the Couno;i members present, The City Clerk shall dlgtribuote a copy 0
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each Council member and o the Mapager, ghall file a reasopable number of copies in the

office of the City Clerk, and shall publish the ordimance together with & notice setting out

the Hime and place for & public hearing thereon and for ita oonsidepaﬁon by the Council.

At the commencement of the public hearing the Clerk shall read the title only of the proposed
ordinance, ahless 2 request {8 made by any pexson present at the publio hearing that the
propoged ordinance be read, upon which request the Clerk shall read fully and distincily the
propoged oxdinance in its entirety. Copies of the proposed ordinance sball be made available
io those in attendance at the public hearing. The public hearing ghall follow the publicafion
by at least seven days, may bs held separately or In connection with 2 regular ox speciil
Council meeting and may be adjourned from time to times all persons interested shall have
an opportunity to be heard. After the hearing, the Council may adopt the ordinance with or
without amendment ox rejéet it, but if it \s amended a8 to any matter of substance, the Coundil
may not adopt it until the ordinance or its amended sections have been subjected fo all the
procedures hereinbefore required in the case of a newly introduced ordinance,

(Passed’ by Council 6-17-80; 11-15-83; §5-23-89) otd.H 908

(¢) Effective Date, Exceptas otherwise provided in this Charter, every adopted ordi-
pance shall become effective at the expiration of 30 days after adoption or at any later
date speocified therein. : . .
(& VPPublished Defined, As used in this section, the term tpublish! means to priaf-
in one or more newspapers of general circulation in the City: (1) the title of the ordinance
and & brief summary thereof, and (2) the places where copies of it have been filed and the
Himes when they are available for public Inspeotion,

Section 2.14 Emexgenty Ordinances, I .

To meet E2public emergency affecting life, health, property or the public peace, the
Council may adopt one OF more emergency ordinances but such ordinances may not levy
taxes, grant, renew or extend 4 franchise, regulate the rate charped by any public utility
for itg services or authorize the borrowing of money exvept a8 provided in subseéction
5, 09(b). An emergency ordinance shall be introduced in the form and manner presoribed
for ordinances genepally, exoept that it shall be plainly deaignated a3 an emergency ordi-
pance and shall contain, after the exacting clause, a declaratlon stating that an emergency
exista and describing it in clear and specific texms, An emergency ordimnce may be adopted
with or without amerdment or rejected at the meeting at which it ig introduced, but the af~

- Hrmative vote of at least six members shall be required for adoption. After iis adoption
the ordinance shall be published and printed as presoribed for other adopted ordinances.
It shall become effective upon adoption or at such later ime as it may specify, Every gmer—
genoy ordinance except one rmade pursuant to subsection & 09(b) sball autpmatioally stand
repealed as of the 61at day following the date on which it was adopted, but this ghall not
prevent re-epactment of the ordinance in the manner specified in thia gecHon if the emer-
genoy still exists. An emergency ordinance may also be repealed by adoption of a repealing
ordinance in the same manner specified In this section for adoption of emergency ordmances,(. )
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- Seation 2,18 Authentication and Recording; Codification; Printing.

Section 2.15 Codea of Technical Regulations,
The Council reay adopt any standard code of technlcal regulst fons by reference thereto '
tn an adopiing ordimance. The procedure and requirements governing guch an adopling oxdi~
mance,gball be ag prescribed for ordinances generally, except that: '
»{l) . The requixements of Section 2,13 for distributlon and filing’ of cophes of the otdi~
»,. nance shall be construed to inolude coples of the code of fechnical regn}.a.t'.mnrm~ as
. wellasof the adopting ordizance, and )

{2) A copyof each adopted code of technical reguiations a8 well as of the adopting
ordinance sball be authenticated and recorded by the City Clerk purswant to sub-
gection 2, 164). . -

Coples of any adopted vode of t:echnical regulations shall be made available By the City

_ Clerk for distribution ox for purcbase ata reasonable prics.

{2y Autheptication and Recording, The City Clerk ghall authenticate by his sigoature

and record in full fna propexly todexed book kept for the purpose all ordinances and resolu-

. ions adopted by the Coupeil,

(), Codification, Within three years after adopton of this Chartexr and at least every
ten years thereaftexr, the Counoil ghall provide for the preparationof & general codification
of all City ordinances 2nd esolutions baving the force and effect of 1aw. The general codi~
fication shall be adopted by the {)ouncil by ordipance and ghall be publighed promptly in
bound or loose-leaf forin, togethex with this Cbarter and any amendments thereto, per-
tinent provisions of the Constitution and other laws of the State of West Virginia and

such codes of techideal negulations and other rules and regulations a8 the Coupeil nay
gpecify. This compilation sball be keown and cited offlcially as the ¥alrmont City Code.

. Copies of the Code shall be farnished to City officers, placed In 1ibraries and public

offices for free public peference and made available for purchase by the public atea
reagonable price fixed by the Counocils . ‘ :
{(¢) ZPrinting of Qrdimarces and Resolutions, The Council shall cause each ordinavce
and resolution baving the force and effect of law and each amendment to {h$s Chartex to
be copled promptly following its adoption, and the satd coples of the ordipances, resolu~
tions and Charter s mendments shall be distributed ox s0ld to the public &t rea somble
prices io be fixed by the Council. Following publication of the first Fafrmont City Code
and at all Himes thereafter, the oxdimnces, resol utfons and Chaxfex amendments ghall be
rep’rochoed‘ fn pubstantially the same style 24 the Code currently in effect apd shall be " -
wistable in form for integration thereln. The Council gball make such further arrangements
a8 it deems desfrable with respect to reproduction and dstrihution of any ourrent changes’
in or additions to the provisions of the Constitutionand other 1aws of the State of West *
Virginia, or the codes of techntcal régulations and other rules and regulations inoluded in
the Code,
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ARTICLE I ~ City Mapager

Seotion 3,01 Appointment; Qualifications; Compensation, ) '
The Council shall appoint a City Mapager for an indefinite terms and fix bis compensa-

.

Hon, The Mamager shall be appointed solely on the basis of bis executive and administrative
qualifications with particuldr emphasis on education and experience in City government.
He peed not be a resident of the City or State at the time of his appointment but must reside

within the City while in office,

Section 3,02 Rendovel. SRR . ; .
The Council may remove the Mapager from office in accordance with the Hllowing,.
procedurest’ ' .
(1) The Council shall adopt by affirmative voie of2 majority of all ita membersa, .
' prelimipary resolution which must state tha reasons for removal and may guspend
the Mamager from duty for a period pot io exceed 45 days. A copy of the resolu- .
tHonp shall be delivered promptly to the Mazager, D
(2) Within five daysafiera copy of the resolution is deltvered f the Manaper, he may
fle with the Couneil a written request for a public hearing. This hearing shall
be held at a Council meeting not earlier than fifteen days rox later than thirty
days after the request ia filed, The Mamger may file with the Council a written -
reply not later than five days before the hearing.
(8) The Councll may adopt a firal resolution of removal, which may be mads efiec~
Yive immediately, by affirmative vote of & majority of all its members at any time
after five days from the date whena copy of the préliminary resolution was de-
Uvered to the Manager, if he has pot requested & public hearing, oxr at any time
aftersthe public hearing if he has reguested one.
The Manager shall continue to receive his salary until the effedtive date of 4 fimal-
resolution of removal, The action of the Council fn suspending or removing the Manager
shall not be subjeot to review by any court or agency. .

Section 8, 08 Acting City Manager, - L.

By letter filed with the City Clerk the Mamager ghatl desigmie, subject fo approval of
"the Cownofl, 2 qualifted City adoiinistrative officer to exexcise the powers and perform
the duties of Mapager during his temporary abgence ér dizability, During such absence or
disability the Council may revoke such desigration at any ims and appoint another offiger
of the City fo serve until the Manager shall return ox his disabllity shall cease; bowever,
in tha event that the Mapager hasg failed to desigmie an Acting Mapager, the Couneil pay by
resolution appoint an officer of the City to perform the duties of the Manager until ha ghall °
reburn or hig disability shall cease. L
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Section 3, 04 Powers and Duttes of the City Manager. :

The City Marager shall be the chief adminisirative officer of the City. He shall be

responsible to the Cowmecil for the adminigtration of all City affaira placed in hiz charge by

or undéi: this Ctarter, He ghall bave the following powerg and dutiess . : \

“(1f He shall appoint and, when he deems it necesgary for the good of {he service,
“ guspend or remove all City employees and appointive administrative offlcers o

provided for by or under this Charter, exceptas otherwise provided by law, this
Charter or personnet rules adopted pursuant to this Cbarter. He miy authorize
any administrative officer who 18 subject fo hig direction and supervision o exer—

clge these powers with respect to subordivates in that qfﬁoer‘ g department, "ofﬁce
: or agendy. ' : . T

(2) He shall direct and supervigse the administration of 2ll departments, offices and
agencies of the City, exceptas otherwige provided by this. Charter or by law. .

(3) He sball attend all Cowel) meetings and skall bave the right to take part in dis-
cussion bu may not vote. ' . .

(4) He shall see that all Taws, provisions of this Charter and acts of the Counefl,
gubject to enforcement by him ox by officers subject to his direction and super—
vision are faithfully executed, .

. (5) He sghall prepare and submit the annwal budget and capital program to the Counefl.

(8 He shall propoge personnel rules, and the Council may by ordipance adopt them
with or without amendment. ' , .

{7) He shall submit fo tha Council and make svailable © the public & complete report

" on the fipances and administrative activities of the City a8 of the end of each fiscal
year. . .
- {8) He ghall malke such other reports as the Council mey require concermng the opex-
" ations of City departments; offices and agencies gubject to. his direction and super-
visfon. ‘

(o) He shall keep the Council fully adviged a8 ‘o the fmancial éqndiﬁon apd futare neeéz

of the City apd make such vesommendations to the Council concerning the affelrs
of the City a8 he deems desirable, . :
(10) - He ghall prepaxe and mafl to each councilmember & proposed agends. of the naxt
regilar Council meeting at least three days prior to the ‘meeting.
(i1) He shall perform such other dutfes as are gpecified in thia Charter ox may bhe re~
. quired by the ‘Counedl. C e .

[8
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ARTICLE IV - Administrative Departments, Boards and Commissions

Section 4.01 A‘Q&ministraxiva Offices and Deparfments, N
. There stal] be in the City government a Folice Department, & Fire Depariment, &

pepartment of Public Works, 2 Department bf Firance,, and such other admin{stiitive ..
‘depariments a8 may by ordinance be created by the Council.. The City Manager shall appoint
as the head of each department a chief, gupervisor or director, who shall bs responsible
for the efficlent administration of the depariment, subject to the gupervigion and control

of the Mams.ger. With the consent of Counell, the Mamger may sexve a8 the head of one

or faore such depariments, oifices or agencies or may appoint 06 person a8 the head of =
"two or more of them. ‘ o ’

The Council may by ordinance ereate, combine, changeor aholish offices, boards,
commissions, departments or agenoiss, other than those establisbed by this Charter. -
Except 2.8 otherwise provided in this Charter, the Council ray adsignt additional functons
or duties fo any office, department or agency ereated by it or by this Charter, but may mot
digcontinne or transfer any funotion or duty assigned by this Charter. o any particular
office, departmentor agency. ;

Section 4,02 City Attorpey. . .
(a) There sbhall bea City Attorpey who ghall be a. member in good standivg of the
Marion County Bar, appointed by the Mapager with the approval of the Counoil to serve at
the pleasure of Councfl. He aball serve as chief legal advisor to the Council, the Mapager
and all City departments, offices and agenctes, shall represent tha City In a1l legnl pro-

cesdings and shall pexform any other duties prescribed by this Charter or by ordinance.
. () Whenever the exigenoies of the business of the City require. guch action, the Cify
* Manager shall bave right to employ special counsel to assist the City Attorney.

Section 4.08 Municlpal Court.
There shall be a police court, to beknownas the MFairmont Muricipal Court',
which shall have oriminal jurisdiction over violations of City ordimnces and the oriminl
surisdiotion of a magistrate of the Sinte of West Virginfa with respect to offenses
committed within any ferritory in or beyond the City over which the City bas police juris-
diotion under provistons of general law, " (Passed by Counell 61780} | i .
There shall be a police court judge, to be koown a.s the "Municipal Judge", who sball
be appointed by the Council and who shall serve for a term of four years and who shall be

subject to removal for causs only. The Municipal Judge shall be an attorney in good stand-

tng of the Marion County Bar, He may succeed inoffice. . .

In the event of the femporary absence or dismbility of the Municipal J udge, the Cify
Manager shall appoint & person gimilarly malified to serve a8 Municipal Judge during ghich
absence or disability. Salaxy ghall be transferred from the regular judge in the temporary
judge for the time serving. -

AN
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In the event of the death, regignaﬁon; removal or permanant digability of the Municl-
pal Judge, the Counocil ghall appoint a person similarly qulified {0 serve as Muntoipal
Judge for the unexpired texrm within fifteen dayd, g .

“The MunScipal Judge shall preside over the Munfeipal Court and, with respect o of~

¢ enmes over which fhe Municipal Court bas jurladiction. The Miinfoipal fudge shall bave

power to issue warrants upon complaint under oath of any parson or officer for-the arrest
of anyone charged with any offense within the jurisdiction of the Court, The Municipal

-Judge shall try and determine all cases over which the Court bas jurisdiction, and within

the Yimits preacribed by ordinance or by general law shall have the power to punish by
fine or imprisonment, or both, The Munfoipal Judge shall bave power fo SWNMGNS POTEODS,
or pubpoera witnesses for the trial of any case before him, to compel the attendance of

.- police officers of the City, to require the Chief of Police to epforce a1l judgments or oxders ’

entered by him in the exeveise of bis powers a8 Municipal J udges, and to issue pxécutions
for all Hnes, pemalties and costs tmposed by him. ' ' '

Seotion 4.04 City Planning Commission, °

The Council shall provide for the establishment and financlal support of & City Plan—
ping Commisslon a8 provided by general law. The Commission shall conaist of po fewer
fhan 8 por more than 13 members who shall be appointed by the Council and who shall

. gerve without compensation, Mexbers of the Commigsion stall meet the qalificaifons

a8 delineated by law, and the Commission shall have the powexs and shall perform the

" duties presented by the West Virginia Code, Thege dutles shall 1nclude recommendations

_to the City Manager and Council on 211 matters related to the physical development of

the City, sball be consulted on the comprehensive planaed the implemeuntation thereof.
The Planung Director willactas gecretary to the Comiission and will attend all meetings.

Section 4. 05 Board of Adjustment. .
The Council shall by ordinincs establish a Board of Adjustoent whose members shall

 gerve without compensation. The Counci! sbafl provide standards and procedures for such:

- Poard to héar and determine appeals from adminlstrative decisions, petitions for variances

‘in the cage of peouliar and unusual circumstances which would prevent the reasomble ose

of 1and and Buch other matiers as may be required by the Council or by law.
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Beotion 4. 06 Hospital Board. .

{®) Mapagement, The manzgement, majstemance, administration, operation, custody
and contrel of the Municipal hospital and all the appuxtenances thereof apd grounds and
gite thereof, ia hereby committed to a board of dixectors to be known as-the "Fairmont
Hospital ‘Board™: . - coae R .

(b) The Board shall conaist of eleven members {0 bo. nominated and appointed
by the Council, It shall be composed of two members of Council, and forty percent of ;o |
the remainder shsll be compesed of an equal portion of congumer representatives from each of
_the following four categories: small businesses, organized inhor, elderly persons and persons
¢ whose income 18 ess than the nationdl median income, Sp?clal conelderstion shall be c:éide i
to seleot women, racial minorities and bandidapped persons, Theterms of ‘the gonsumer members
shall be six years, and members ahall be eligible for resppointment. The Board shall at its
first meeting of each calendar year eleot from its meimbers a president, vice~presaident, T
gecretary and freasurer. The Board shall sexve without compensation. All vicancies shall
be filled by the City Council within fifiees (15} days, The Board members may ba removed at
any time by City Council for cause. (Passed by Council 4-8-84.) Ced. o34 . .
(o) Eiscal Matters, The Hospital Boaxd shall cause accwrate and proper botks of
accounts to be maintained in scoordance with accepiable nocounting practices. The Hospital
" Board shall submit to the Councila monthly siatement of fncome and expenses, -An anpual
{ndependent andit will be provided ng per Section 2.10, o
(d) First Boaxd, Thelay members of the initial Board under {his Charter shall be
composed of the present lay members of {he Hoepitdl Board. Terms of office Wm.ha’dater- d
mined by the Hospital Boerd using the following guideliness Three members will gerve for
three years; two members will serve for two years; and two members will serve for one
year. “ ) ) o .
The Board will provide the Clty Council with the names and termas of its lay members
within fifteen days after this Charter i3 in effect; otherwise, the Courcil will designate
terms of office, a
(e} Any other municipal bospiials must be governed in the same manner with a separ- )
ate board as prescribed in this gection. ‘ v .
\

ARTICLE V - Fioaanelal Procedures

Seatlon 5.01 Fiscal Year, . | »
The fiscal year of the City shall beginon the first day of July and end on the last day of
June, - .

7T
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gecton 6,02 Submission of Budget and Budget Message.
On or before the 15tk day of Februvary of each year, the Manager shall submit o the
Council 2 hudget for the snsuing fiscal year and an accompanylog message.

Secton 5,03 Budget Messageo. . R -
The Manpager's meseage skall explain the budget both in Siscal terms and in terms of
the woxk programa, It shall oufline the proposed fimneial polictes of the City for the ep~
guing fizcal year, desoribe the imporiant features of the budget, {ndicste any major changes
from the current year in financial policies, expenditnrea,' and revenues together with the
reasong for such changes, summarize the City's debt position and include such other mater-
jal as the Marager deems desirable. ' . _ '
Section 5. 04 Budget, t .
) The budget sball provide a complete financial plan of a1l City funds and activitiea for
the ensuing fiscal year and, except as required by law or this Chaxter, shallbe in such
form ag the Mamger deems desirable or the Council may require. n organizing the budget
the Mamager sball utflize the most feasible combination of expenditure clzasification by
fund, organization unlt, program, purpose of activity, and object. It shall begin with 2
olear general summary of its contents; shall ‘show In detail all estimated Income, indcating
the propoged property X levy, and all propo ged expendifures, {ncluding debt service,
for the edsuing fiscal year ghall be so arranged a8 %o show qompamtive figures for petual
. and estimated icome and expenditures of the current fiscal yeax and actuzl income and ex-
penditures of the preceding fiscal year, 1t shall indicate In separate. geotionss
(a) Proposed expenditures for current operations during the ensuing fiscal year,
detailed by offlces, departments and agencles {n terms of their respective worlkk
programs, 2nd the method of findncing such expenditures; - .
(b} Proposed oapital expenditures during the epsuing fiscal year, detailed by offices,
© departments and agencles when practicable, and the proposed method of fixancing
each such capital expenditure. ‘ :
The total of proposed expenditures shall pot exceed the fotal of estimated income.

Seodon 5.058 Capital Program, . '
(a) Submission to Council, The Manager shall prepare and gubmit o the Couxell a
five-year capital program prior o the final date for submission of the budget.
' {(by Contents. The capital program shail include:
(1) A clear genaral SWNIRLY of ita contents;
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(%) A Ustofall capital improvements which are proposed to he undertaken during
the five flacal years next ensulng, with appropriate pupporiing taformation es to
to the necessity for such improvemeénts; . ‘ R Lo
“2  (3) ~Cost estimates, method of financing and recommended time gchedule for each
o such iraprovement; and - ' -
(&) The estimated annuval coat of operating and mainfaining the facilitles o ba
constructed or acquired, . : ) o
The above information shall be revised and extended each year with regard to caplial .,
{mprovements 331l pending or in process of ;Qnstrucaon or acquisition. R
Bection 5.08 Couneil Action on Budget. ’ . -
(2) Notice and Hearing. At the meeting of the Council at which the budget is submitted,
the Council sball determine the time and place of a public hearing. The Council shall pub- '
1ish {n'one or more newspapers of general circulation fn the City 2 rotice stating:
(1) ‘The Himes and places where coptes of the message and budget are available
for tnspection by the puble, and T .
(2) The timeand place for a public hearing oR the budget.
(v Amendment Before Adoption, After the public hearing, the Council may adopt the
budget with or without axendment: ) .
(¢ Adoption, The Counail ghall adopt the budget on-or before the 28th day of Maxrch,
of the fiscal year currently ending, Adoption of the budget shall consiitute appropriations
of the amounts specified thereinas expenditured from’the funds indicated,

Section 5.07 Council Actionon Capital Program. ) .
{a) The Council shall make known, no less thanonpe month prior to adoption of the
capital program, the times and places whers coples of the capital program are available
 for inspection by the public. ' ' '
(b) Adoption. The Councsl by resolution shall adopt the capiizl program with or without
amendment on or before the ‘28th day of Maxch of the curvent fiscal year. '

Section 5, 08 Publfo Recoxds. :
Copies of the budget and the capital prograrn 28 adopted sball be public records and
shall be made available to the public at suitable places in the City. .

Section 5,09 Amendments After Adoption,

(2) Supplemental Appropriations, X during the fiscal year the Manager certifies that
there are available for appropriation revenues in excess of thoge estimated in the badgel,
the Council by ordinance may raske supplemental appropriations for the year up to_tha
amount of such excess. ’

() Emergenoy Appropriztions, To meet a public emergency affecting life, health,
property ox the public peace, the Council may make emergency appropriations. Buch ap~ . (
propriations may he made hy emergency ordipgnoe In rccordance with the provisions of
Section 2.14, To the extent that there are oo available umppropriated revenues to meet
such appropriations, the Council may by such emergency ordisance authorize the {gsguance

. of emergency potes, which may be renewed from Hme to time, but the emergency npoted
and renewals of any fiscal year shall be paid rot later than the last day of the figcal year
et e edlors that tn which tha amersency approbration was made,
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{¢) Reductionof Appropriations. If at any time during the fiscal year 1t appears

probable to the Mamager
appropriated, he shall report to the

move appropriations. '
(&) Transfer of Appropriations. At any tme during the fiscal year the Maragser may

transfer part or all of any unenc
department, office or agency and, vpon writt
ordimnce transfer part or all of any unencumb
ment, office or agency o arother.

ey ldmitations

that the revenues available will be i{nsufficient to meet the amount |
Council without delay, indicating the estimated amount
of the. deficlt, any remedial action taken by him and his recommendations a8 to any other
stepd to be.taken. The Council shall then take's

> uch further action a8 it deems necessary 1o
prevent or minimize any deficit, and for that purpose it may by

ordirauce reduce one oY

umb ered appropriztionbalance among programs withina
en request by the Mamger, the Cotheil may by
ered appropriztion balance from one départ-

s Effective Date, No appropriation for debt service may be reduced

or transferred, and

no appropriation may be

reduced below any amount required by Jaw to
be appropriated or by more than the amount of the amencumbered balance thereof, The

supplemental and emergency apprdpriations and redaction or transfer of appropriatons

authorized by this section ray be made eﬁecﬁ.ve immediztely upon adoption.

Section 5,10 Lapse

of Appropriations.

mvery appropriation, except an appropriation for = capital expenditure, shall lapse at
the close of the fiscal year to the extent that it bas rotbeen expended or encumbered. An
appropriation for a capital expenditure shall continue in force until the purpose for which
{t was made has heen acco mplished or abandoned; the purpose of any such appropriation ’

ahall be deemed abandoned if three

brange of the approp

riation.

Seotion 5. 11 Adminfstration of Budget. , .
ms and Allotments, -At such me 28 the Manmager shall specify, each

(a) Work Pro

. department, office o

r agency sball submit work program

years pass without any disbursement from o sncum~

s for the ensuing fiscal year

ghowing the requested allotments of its appropriation by perjods within the yedx, The

" Manager shall review and authorize such allotments with or.without revision a8 early 28

possible in the fiscal year, He may revise suoh allotments iiu:cipg the year if he deems it

desirable and shall revige them to accord with any supplementzl, emergency, Ee&uced or

_transferred appropriations made pursuant to Section 5,08,

(b) Payments and Obligations Prohibited. No rayment shall be miade or chligation

fncurred agrinst any allo

duly made, and ualess the Mapager OT hia designee first
unericumbered balance in such allotment or appropriation and that sufficient funds there-
from are or will be avajlable to cover the claim or meet

dus and payable, Any autho

provisions of this Charter shall be vold, any peyment 80

pe cause for remova
incurred such obliga

However, except where prohibited by law,
prevent the making or authorizing of paymsnt

1 of any officer who knowingly author
tion, and he shall

tment or appropriation except in gcoordance with appropriaﬁons

certifies that there {82 suiBoient

the obligation when it becomes

N

rization of payment or incurring of obligation in violation of the

made illegal; such action shall
{zed or made such payment o

also be Uable to the City for any amount 50 paid. -
nothing in this Charter ghall be construed to
s or making of contracts for capital improve-

ments to be fioanced wholly or partly by the issuance of bonds or to prevent the making of
' - 2% 3 tha and nf tha flacal vear., provided
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ARTICLE VI-Planoing

Section 6,01 Planning Director. ‘ . .
Therétatall be a Plannibg Director who shall.be appointed by the Mapager as provided
in Section 4. 01, The Planning Director «ill act as secretary to the Commission and attend
all meetings and shall bave the following responsibilities: . _
{1y . To advige the City Manager on any matier affecting the physical development of
the City, " . ) :
{2) To maintainand recommend to the City Manager a comprehensive plan and
rodificatiohy thereof, ‘ o o
(8) To review and meke recommendations regarding proposed Council action
implementing the comprebensive plan pursuant to Seotlon 6. 03, .
(4 'To participate In the preparation and revision of the cdpital program provided
for in Section 5,08, o
{5y To advise the City Planning Boaxd {n the. exercise of its responsibilities and
in cormection therewith to provide pecessary siaff assigiance,
(8 ‘To assist In the preparation of grants and/or other established funding pro- . -
gram, and ' - )
{7) To cooperate with other units of government and public agencies by planping’
. as provided in Section 1,04, .

Section 6,02 Comprehensive Plan. . ) . .

(a) Content, 'The Council shall adopt and faay, from iimeto tme, modify 2 compre~
hensive plan getting forth in graphic and fextual form policies to govern the future physical
developme?z’t 6f the City. Such plan may cover the entire City and all of it functions and
gervices or may consistof a combination of plahs governing specific functions and services
or specific geographic arexs which together cover the entire City and g1l of ita functions
and services. - : SRR

() Adopton, - Upen receipt from the City Mamger of & propoged comprehensive plan
or proposed modification of the existing'plan, the Counctl shall refer such proposal to the -
City Planning Commission, which shail within a time specified by the Couneil report ita
recommendations thereon.. . ’ Y LT

{c) Effect, The co mprehensive plan shall sexveas s gulde to all future Couneil aetion
conoerning land use and development regulations, urban renewal programs and expen&}tur es
for capifal improvements. ~es, _ Lo ' o
Section 8,08 Implementation of the Comprehensive Plan, S ;

{(¢) lapd Useand Development Regulations, The Council may by ordimnce adopt 1and
" uge and development regulations, including but not imited to an offfefal map and zonlng

and subdivision reguiations. ' :

(by Urban Renewal. The Councl may by ordimance provide for redevelopment, rehabe- (. )
billiation, congervation and renewal programs for: (1) The alleviation ox prevention of slums,
obsolescence, blight or other cohditions of deterforation, and (2) the achievement of the
most appropriate use of land, . , .

(c) Council Action.’ Before acting on any proposed ordinance co.dcerning land use and
development regulations, urban renewal or expendlfures for cépi{a.l {mprovements,” where

RVSTPP= TNrs P 8. |

.

ety -
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by the Cotmoil and prior to the public hearing on the proposed ordinance report its recom-
mendations thereon, Upon adopting any such ordirance, the Council ghall make fndings
and xeport on the relationship between the ordimnce and the comprehensive plan and, in

the e&%nt thit the ordipance does pot accord with the comprehensive plap, the plap shall
be deemed to be amended In ascordance with such fladings and report. '

ARTICLE VII ~ Elections

Sectlon 7. 01 Time of Elections. : :

The regular municipal elections shall be held at the voting places in each of the
election districts of the City on the first Tuesday after the first Monday In' November
{8 each even numbered year. (Approved by Voters 11-4-80) -

Section 7. 02 General Eledtion Lawa to Control. -

Except ag otherwise provided by this Cha¥ter, the provisions of the general
election laws of tha State of Weat Virginia sball apply to the elections held under this
Charter. To the extent thal it has not already done 80, the Counofl ghall adopt by .
ordtaance all regulations which it conalders desirable, consiatent with law and this
Charter. (Approved by Voters 11-4-80) '

Bection 7.03 Filing .

(&) Fees, There shall be a fling fos of fifteen dollars ($15. 00) to be rocompanied
by an apnouncement of candidacy for the office of Council to be submitted to the City
Claﬁc{’f’.' Which fee i3 to be deposited in the General Fund, Forms for apnouncement of

candidacy will be provided by the City Clerk as follows:
ANNOUNCEMENT OF CARDIDACY

i, : , hereby certify that Lam a candidate

for a pon-partisand election to membership on the Council of the City of Fairmont, West

Virginia, and desire my name printed on the ballot to be voted at the regular muntelpal
R

election to be held onthe day of . s that
Iam a legally qualified vater of the City of Falrmont, West Virginia; that my residencs
is : , in said City, which is tn Distriot Number ;

that I am a candidate for said office in good faith; and that T am eligible to hold the offfce.

+
. H
I

v e

Capdidate *
STATE OF WEST VIRGINIA, . ’
COUNTY OF MARION, TO-WIT:

Signed and acknowledged before me the undersigned autbority this - day
of ) s 19 . ' ’

Wotarv-Public
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(b) Time for Filing, The announcement of ¢andidacy and filing fee shall be fited
with the City Clerk not earifer then 80 days nor later than 60 days prior to the regular
munioipal’election in which the candidate secks election. The City Clerk shall make @,
record of the exact time when each apnouncement ia filed. . o
(Approved by Voters 11-4~B0)

Section 7.04 Voting.

(ay All citizens qualified by the Constitution and the laws of the State of West . - -~
Virginta to vote in the City and who satisfy {be requirements for registration prescribed
by law shall be qualified voters of the City within the medning of thig Charter.

() Every qualified voter shall be entitled to vote for as many candidates as B
there are districts - but for only one candidate from each dstrict, ‘ ‘
(Approved by Voters 11~4~80) :

SecHon 7. 05 Council Ballots. - - '

. {2) The full names of all candidates seeking membership in the City Council,
except those who have vAthdrawn, died, or become ipeligible,» shall be placed on the
official ballots without party degignation or aymbol under 2 heading reading:
dCandidates for Councilmember” and also stating the district in which the candidate
regides, If there axre two or more sandidates from the same district, the voter shall
ba instructed to vote for only one of them. The failure of a voter {0 cast g ballot

for apy candidate from one or moIs districts ghall pot invalidate bis votes chst for
candidates from any other districts. . . ' ’ o .

) If two or more candidates for the same office have the game surpames or
surpames’so similar as to be Likely to cause confusion, thelr residence addresses
ghall be placed with their names on the hallot, . :

(6) The names on the ballots shall be Hsted in the numerical order of the
districts, and the ballois ghall otherwize be in accordance with the requirements
of general lew. (Ax}px{ovad by Voters 11-4-80) - . - .

Section 7,06 Determination of Election Resualts.

(a) Every voter shall be entitled to cast oné vote for one candidate secking
office from each of the nine digtricts in the City, T Tre e ‘

() The candidate in each district who recelves the greatest number of the . )
total votes cast by the qualified voters of the City at large shall be declared eleotad,. - . s
All ties between two candidates receiving the highest pumber of votes cast for that
office shall be decided by lot in the presence of the candidates concerned by the
persons under whom the supervision of the election ig held. :

(Approved by Voters 11~4-80) : )
Sectlon 7,07 Terms.
* {a) The terms of councilmembers ghall be four {4) years,

(b) At the election to be beld in November of 1880, councilmembers will
be alected from Districts Numbers 2, 4, 6, and T, At the election to be held in
November of 1882, counciimembers will be slected from Districts Numbers 1,
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(¢} The councilmembers elected at each regular municipal election shall agsume

" offlop, at the flrst regular meeting of Council in January of the year Lmmediately .

foliov}}gg their election, and the térm of each ghall expire as scon aghig successor -
hag zgsumed office. (Approv_ed by Voltsrs 11-4~80) C

- ARTICLE VIf-Initdative and refer endam

Seotion 8. 01 General Authority, o ' -

() Inttimtive. The qualified volers of the City shall bave power to propose ordnances
to the Council and, if the Council fails fo adopt an ordimnce so proposed without apy change
in pubstance, o adopt or e} ect itat s Clty, election, provided that such power gball not
extend to the budget or caplial program or any ordioance relating o appropriation of money,
levy of taxes or cularies of City officers or employees,

() Referepdum, The gualified voters of the City shall have power require recon-
gideration by the Counnil of any adopted ordivance and, if the Council fafls to repeal an
ordinance 50 reconsidered, to approve or reject itata City election, provided that such
power shall mot extend to fhe budget or capiial program oOX any emergency ordipance OT: .
ordinance relating 1o appropriation of money or levy of taxes,

gection 8. 02, Commencement of Proceedingss Tetiioners' Committes; Affidavit,
Any five qualifled voters may commence initiative oF referendum proceedings by filing
with the City Clerk an affidavit stating that they will constitute the petitioners! committee
and he pequnsi&lé for circulating the petition and filing it in proper form, stating their
pames and addresses and specifying the address to which a1} notices to the commdiiesers
i be sent, and setting out in full the proposed {oitiative ordinance OX citing the ordinance
gought to be reconsidered. ' S

Prqmptly after the affidavit of the petitioners' committee i3 filed, the Clerk ghall
1ssue the appropriate petifion blaks to the petitfoners' committee.

.\ . .

(e) Mamber of Sigmatures. Initlative and referendum petitions must be signed by
quatified voters of ihe City equal fn punber at least 16 percent of the total pumbex of
qualified woters registered to voteat the Jast regalar City election. “ ce

" () Foxm and Content, All papers of2 petition shall be untform in size and style
and ghall be assembled a8 one instrament for filing. Each aigoature shall be' executed in
ik or indelible pencil and shall be followed by the address of the person signing: Petitions
ghall contain or bave attached thereto throughout thelr ciroulation the £al) text of the ordi-
pance proposed or gought to be reconsidered.

(o) Affidavit of ClreulatoX, fach paper of a petition ghall have attached to it when

gled an affidavit oxecuted by the circulator thereof stating that he persorally ciroulated
the paper, the sumber of aigoatures thereon, thatall the sigratured were affixed in his

presence, that he believes them to bé genulne sigpabares of the persons whose rames

[y
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‘they purport to be and that each signer hadan opportunity before signing to read the full
text of the ordinznce proposed or sought to be reconsidered, .

(&) Time for Filing Referendum Petitions, Referendum petitiona must ‘be filed within
30 days after adoption by the Council of the ordimnce songht to be reconsidered. '

JecHon 8. 04 Procedure Affer Filing. . '
" (2} Certficate of Cleri; Amendrnent, Within fwenty days afier the petitioh is filad, - .
the City Clerk shall complets 8 certificate as to ita aufficlency, specifying, if it is insuf- ’
fetent, the particulars wherein it is defective and shall promptly send & copy of the cert-
ficate to the petitioners' committee by registered mail. A petition certified {nsufficlent .
for lack of the required number of valid signatures may be amended once if the petitionexs! -
committee fles a potice of intention to amend {t with the Clerk within two days after recelving
the copy of his certificate and files & supplementaxry petition upon additional papers within -
ten days after receiving the copy of such ecerdficate, Such supplementary petition shall
comply with the requirements of subsections (b) and (¢} of Bection &, 08, and within five
days after itis filed, the Clexk shall complete & oeriificate 26 to the sufficiency of the
petition as amended and promptly send a copy of such certificate to the petitioners! com~
mittee by registered mall 2s in the cage of an origimal petidon, Ifa petition or amended |
petition is certified insufficient and the petitioners' committes does pot elect to amend or .
request Council review under subsection (b) of this section within the time requred, the
Clerk shall promptly present his certificate to the Councl and the certificate shall then |
be a Hml determination as to the sufficiency of the pétition.

~ (b) Council Review. Ife petition baB been certified insuffloient and the petitionsra’
committee does not file motice of intention to amend it or if an amended petition bas been
cortified {nsufficient, the commiitee may, within two days after recelving the copy of such
certificate, file & request that it be reviewed by the Council. The Council sball review the
certificate at its next meeting ollowing the Aling of such request and approve ox disapprove
it, and the Countil's determination’ ghall thenbe a final determipation as fo the aufficiency
of the petitdon, ) AR

(¢} Court Review, New Petftion, A final determination ag fo the sufficiency ofa

petiion sball be subject to conrt review, A fimil determiration of {nsufficiency, even i
sustasned upon court review, shall not pre} udice the filing of 2 new petition for the samse,
PUIPOBe. ) :

Section 8. 05 Referendum Petitfons; Suspension of Effect of Ordipance. | )
When 2 referendum petition is filed with the City Clerk, the ordirance sought to be
roconsideired shall be suspended from taking effect. Such suspension shall fermirate whent
(1} There iz« final determination of {nsuffieiency of the petition, or .
(2) The petitioners’ committee withdraws the petition, ox
(8) The Council repeals the ordirance, or La .
{4y Thirty days bave elapsed after a vole of the City on the oxdinance, (

Section 8.06 Action on Petitions, ) '
(2} Action by Cownecll, When an inifiative or referendum petition bag been Hrally deter-

mined sufficient, the Council ghall promptly consider the proposed initiative ordinance in

the manner provided in Article D or reconsider the referred ordinance by voting its

reneal, If the Council fzils to adoot & proposed inftiative ordinance without any changs in
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R ()] ‘Submission to Voters. The vote of the City ona proposed or referred ordlna.n‘cé
shall be held not less than 30 days and ot Iater than one year from the date of the final
Council vote thereon, If no regular City election i8 to be held within the period pre-
so¥ibed in this aubsection, the Council ghall provide for a special slecton; otherwise,
the vote shall be held at the same time 28 such regular election, except that the Council
may in its discretion provide for a speoial election at an earlier date within the presoribed
pertod. Copies of the proposed or referred ordimance shall be made avajlable at the polis,

~ (¢} Withdrawal of Petitions. An initiative or referendum petition may be withdrawn
atapy time prior to the fifteenth day preceding the day goheduled for a vate of the City.
by filing with the City Clerk a request for withdrawal signed by at least Hur members -
,of the petitioners’ committee, Upon the filing of such request the petition sball bave: -
no further force or effect and all proceedings thereon shall be terminated. -

dection 8. 07 Results of Elestion,

" (a) Initiative. Haz majority of the qualified electors voting ona proposed initistive
ordinance vote in its favor, if shall be considered adopted upon certification of the slection
resulta and ahall be treated in a1l respects in the same manner as ordizances of the sams
kirid adopted by the Council. If conflicting ordipances axre approved at the same electibn,
the one receiving the greatest pumber of e mative votes shall prevail to the extent of
such oconflict. .' ' )

(b) Referendum, Ifa -majority of the qualified electors voting on a referred ordirance
vote against it, it shall be considered repealed upon certification of the election resulis.

ARTICLE IX-General Provisions

gecton 9,01 Personal Financial Interest. .
i _Any City officer or employee who has 2 substantial financial interest, direct or in-

" direct or by reason of ownership of stock in any corporation, inany contract with the City
or in the sale of any land, material, supplies or services to the City or o a contracipr
gupplying the City, ghall make known that Interest and ghall refrain from votlng upon or
otherwise participating in his capacity as a City officer or employee in the making of such
gale or in the making or performance of such contract, Any City officer or employes who
willfully conceals such a siubstantial firancial {nterest or willfully viclates the requirements
of this section shall be guilty of malfeasance in office or position and shall forfeit bis
office or position. Violation of this section with the'knowledge expressed ox implied of the
person or corporation contracting with or making a sale fo the City shall render the con~
tract or sale voidable by the City Manager or the City Council,

Section 9, 02 Prohibitions. ’
(a) Activities Prohibited. , . .

(1) No person ahall be appointed to or removed from, or inany way favored or
diseriminated agalost with respest to any City position or appointive City
administrative office because of raca, sex, political or religious opinions or
afflfations. ‘

{2) No person shall willfully make apy false statement, certificate, mark, ratiog
or report In regard o any teat, certification or appofintment under the per-

o aminmm of this Cha rtar or the rules and regulations made there-
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(3) No person who seeks appointment or promotion with respect to any City
position or appointive City administrative office shall directly or indirectly
give, render or pay any money, gervice or other valuable thipg to.dny person
for or in connection with bis teet, appointment, proposed appointment; pro-
motion or proposed promotion, \

, {4y No person, group, organization or corporation shall orally, by letter or
otherwise solicit or assist In soliciting any agsegsment, subscription or con~
tribution for any, City election from any pereon holding any compensated
appointive City position, L !

(5} No person who holds any compensated appointive City position shall make,
solicit or receive any cogtribution to the campaign fundg for City elecilons -
of any political party or any candidate for City office or take apy part in
mapagement, affairs or political campaign for City elections of any political
party, but he may exercise his righis aga pitizen to express his opinlons
and to cast hig vots. ) ' .

(b Pepalties, .

{1y Any person who by himself or with others willfully and/or knowingly violates -
any of the provisions of paragraphs (1) through (4) shall be guilty of 2 mis-~
demeanor and upon conviction thereof ghall be punisbable by & fine of not

. _ more than five hundred dollara ($500) or less than fifty dollars ($50).

““{% Any person who by himself o with others willfully and/or knowingly violates
any of the provisions of paragraph (5) shail be guilty of an offense and upon
conviction thereof shail be punishable bya fine of rot less than fifty dollars
{$50) or more than five hundred dollar ($500). '

(8) Axy pereon convicted under this gection (9, 02) shall be ineligible for 2 perlod
of five years thereafler to hold any City office ox position and, $fanofficer
or employee of the City, shall immediately forfeit his office or position.

Section 9,03 Separability. _ .

1£ any provision of this Charter ig held invalid, the other provisions of the Charter shall
not be affected thereby, I the application of the Charter or any of its provisions to any
person or circumsfande is beld invalid, the.application of the Chaxter and ita provisions to
other parsons or circumsiances shall pot be affected thereby.

ARTICLE X-~Transitionzl Provisions

Section 10,01 Officers and Employees. : < .

(ay Rights and Privileges Preserved. Except as otherwige gpecifically provided in
this Charter, nothing sball impair the rights or privileges of persons wio are City officers
or employees at the time of its adoption.

() Continmnos of Office or Employment, Exceptas specifically provided by this
Charter, if at the ime this Charter takes full effect & City administrative officer or em~
ployee holds any office or position which is ox canbe abolished by or under this Charter,
he shall continue in such office or position until the taking effect of some specific provision '
under thiz Charter directing that he vacats the office or position,

Lty Dawanmnal Ruatem  An amnlovee holdioe a Citv pogition at the time this Charter takes
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Section 10.02 Departments, Offices and Agencies. ‘

{a) Trapsfer of Powers, 3f a City department, oifice or agency is abolished by this
Charter, the powers and dutles given it by law shall be transferred to the City department,
office or agency designated in-thid Charter or, if the Charter makes mo provision, deslg-
nated by the City Council. . . . : . ' ,

- (b) Property and Records, All property, records and equipment of any department,
office or agency existing when this Charter is adopted shall bs trapsferred to the depart-
ment, office ox agenoy assuming its powers and duties, but, in the évent that the powers
or duties are to be discontinued or divided betwesn units or in the event that any conflict
arises regarding a transfer, such property, records or equipment shall_be‘transfergéd .
43 one or more departments, offices or agencles designated by the Council in accordance
with thig Charter. ' ‘ :

Section 10,03 Pending Matters.

All rights, claims, actious, orders, contracts and legal ox 2dministrative proceedings
shall continue except a8 modified pursuant to_the provisions of this Charter and in each
cage shall be maintained, carried on or dealt with by the City department, office or agensy
appropriate under thig Charfer. .




RESOLUTION
RESOLUTION AMENDING THE RULES OF ORDER AND PROCEDURE OF

THE CITY COUNCIL OF THE CITY OF FAIRMONT IN ORDER TO
PROVIDE APPROPRIATE NOTICE OF CITY COUNCIL MEETINGS AND
NOTICE OF THE MATTERS TO BE CONSIDERED BY COUNCIL AT SUCH
MEETINGS SO AS TO COMPLY WITH APPLICABLE PROVISIONS OF THE

WEST VIRGINIA OPEN GOVERNMENTAL PROCEEDING ACT

WHEREAS, the City Council of the City of Fairmont has heretofore adopted Rules of
Order and Procedure dated March, 1995;

WHEREAS, Section 1.3 (Regular Meetings), Section 1.4 (Special Meetings), Section 3.4
(Preparation of Agends) and Section 3.6 (Copies of Agenda) of the aforementioned Rules of Order
and Procedurs set forth provisions relating to the providing of notice of Council’s meetings and
notice of the business which may be transacted at such meetings;

WHEREAS, said provisions of the aforementioned Rules of Order and Procedure need to
be updated in order to comply with the provisions of Chapter 6, Article 9A of the West Virginia
Cods 0f 1931, as amended (hereinafier, the “Open Governmental Proceedings Act” or the “Act”) as
such Act has been interpreted by the West Virginia Ethics Commission (the “Commission”); and

WHEREAS, the City Council for the City of Fairmont hereby adopts this resolution in
order to effect the changes to its Rules of Order and Procedure which appear necessary o comply
with the recommendations of the Commission,

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF FAIRMONT
HEREBY RESOLVES THAT: SECTION 1.3, 1.4, 3.4 AND 3.6 OF THE RULES OF ORDER

AND PROCEDURE OF THE CITY OF FAIRMONT BE AND ARE AMENDED AS .

FOLLOWS: (New matier underlined; matter to be deleted bracketed):

Section 1.3 Regular Meetings (City Charter Sec, 2.11(a)). The Council shall meet in regular
sesgion on the second and fourth Tuesday of each month at 7:00 p.m. prevailing time unless another
day and hour be fixed by resolution of the Council, When the meeting falls on a national or legal
holiday, the regular meeting shall be held at the same hours on the next succeeding secnlar day not
a boliday. On the first Tuesday in January of each year, the City Clerk shall prepare and post, and
teave posted throughout the year to which is applies, &t & conspiouous place in the City Hall, a
notice setting forth the times and places of the Council’s regularly scheduled meetings for the
ensuing year. Such notice shall be of size and style sufficient 1o give notice and shall be of quality
sufficient to withstand deterioration throughout the year to which it applies.

Concurrently with the posting of such notice, the City Clerk shall mail or otherwise distribute,
by any_Jneans reasonay slculated to _provide potice, to all newspapers of general local
distribution and to other available news media customarily covering news of the City notices
identical to that posted.

SOURALY, oailabls
.



In the event of any modification in the time or place of a regularly scheduled meeting of the
Council, nofice of such modification shall be given to the public and news media by posting at the
place and distributing to the news media in the manner set forth above, not less than [forty-eight
(48)] seventy-two (72) hours prior fo the time of such regularly scheddled meeting, or, if such
regularly scheduled meeting has been rescheduled for an earlier time, prior to the time of such
rescheduled meeting, notices setting forth such modification in the time or place of such repularly

scheduled mesting,

Section 1.4 Special Meetings (City Charter Sec. 2,11 (a)). Special meetings may be called by
wiitten request of five'or more members of the Council, of by the Mayor. The City Clerk shall
prepare & notice of the special session stating the date, time, place, and purpose of the special
mesting, and this notice shall be served personally upon each member of the Council and the City
Manager, or left at their usual place of residence at least [forty-eight (48)] seventy-two (72) hours
before the time of the meeting, &t shall also be the duty of the City Clerk, immediately upon receipt
of written request, to make every diligent effort to notify each member of the Council in person,
either by telephone or otherwise, of such special session. Concurrently, with notifying the members
of Council, the City Clerk shail also post the notice of the special meeting in a conspicuous place in
the City Hall and shall mail or otherwise distribute to all newspapers of general local distribution
and to other available news media customarily covering news of the City notices identical to that
posted.

Only matters set forth in the notice of the meeting shall be discussed and/or acted upon. This
provision of this rule may not be suspended.

Section 3.4 Preparation of Agende. The City Manager shall arrange or cause to be atranged a
list of all matters to come before the Council according to the Order of Business. The City Manger
shall deliver to each member of the Council, the City Clerk and the City Attorney a copy of the
agenda at least [sixteen (16)] seventy-two (72) business hours prior to the Council meeting, or s
far in advance of the meeting as time for preparation will permit.




This _Resofution shall be effective upon passage.

Passed this the __26th  dayof June , 2007

o L

7 MAY OR

ATTEST:

W%?@m

CITY CLERK
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" date of June 21,1999; +.

' ORDINANCE NO. 112
' o f; ) .
AN ORDINANCE AMENDING AND, REVISING ARTICLE I OF THE
. . ‘FATRMONT CIT¥ CHARTER- “THE COURCIL, PARTICULARLY THAT
" " PORTION OF SECTION. 2.11 PEOCEDURL SUBPART (2) MEETINGS
© . WHICH PROVIDES THE CIRCUMSTANCES UNDER WHICH COUNCIL-
: mymssmmwmmm SESSION - . .’
. WHEREAS, the Fainnont City Charter §2.11(a) defines or establishes the circumstances
under which Council may ecess and meet in executive sesston. ;

" YRIEREAS, City Chaster §2.11(s) pertionlatly provides bat “All meetings shall be public;,

‘ fl.owevct, e Comeil may recess for the pupose of discussing in'a closed executive session Yimited .
4o jts own membership, any matter wihich would tend to defms or prejudice the charaster Of..

reputation of any person, O for the purpose of iscussing In 2 closed executive ‘session imited Yo

- ts own menabership, 2y matter which would tend to defame or prejudice the cherabter or

reputation of amy person, 00 for the purpose of discussing purchases of reql estate, provided the
general subject satter for consideration is expressed in‘the motion calling for such gession and that
Final action thereon shall be taken by the Coungil until the aatter is placed on the agenda)”

WHEREAS, it appears that said cliarter provision was patterned after the provisions of West

Vi:éiniaﬁ Cede §6-95-1 et seq., “Open Governmettal Proceedings”; K

VERREAS, fi West Virginia Legislatore at its 1999 session amended the provisions of

* West Virginia Code §6-94-1 et sed, ond particulady the provisions of §6-9A-4 which describes the,

ciroumnstances under which governing body of a public agency may recess and meet in execulive
session; N ’ o . ' ;
. WHEREAS, fhe 1999 amendments 1o West Virginia Code §6-9A¢1 ot seq, haveam efictive
. . Y ‘ ‘, ; ' ’ B
.. | WHEREAS, the Counil for the City of Faizmont copstitutes 4 governing body of a public
agenpy tmder the Act and fts meetings are subject ©© jts provisions [See West Virginia Code §6-9A~
2(3), (4) and (6 : C o

WHEREAS, the City of Bafrmont deetns i neccssary 10 smend Axticle If of the Fairmont

" Gity. Chattr, partcularly Seation. 2.11 Progedus subpert (%) Mestings which provides e
_* circmmstances noder which comeil may yecess and meet in executive session so as to causs frtobe

consistent with thé provisions of West Virginia Code §6-9A-4, as amended;

. WHEREAS, although the provisions of West Virginia Code §6-9A-4, as amended provide
broad cliroustances poder whicha govammentai body may recess and meet in exevntive session, '



.
»
' ke

" e City Chatter hés historically been soch ioe resiiétive by s teims and by dppliation. This .

amendinent retains fhie historical restrictions inposed upop Councdl by the, Framers-of the original

. WHEREAS, West Virginia Code §8.4.8 provides that an amendment fo the City Chartet
under the alteinate plan st bo by ordinances -, ' o
. NOW, THERIFORS, THT CILY OF FAIRMONT EEREBY ORDATNS “rHAT:
" Articlo T The Cownedl, Section 2.11 Procedure; Pact (2) Meetings of the Chiret ofthe Gity
of Pabmont, West Virginia be and 1s herely amended as follows: (Nes Maters Daubls Underiined, Mathes
To Be Delnted Brocketed) o , . . o ‘

‘Shciinn 2.11 Procedure ) :
&) Mgg&;g&, The Council shall mest: regniarly ut loast twice gvery.month at such

. fiimg and place as the Council may presoribe by rude. Special meetings ey be'held on the ¢all of

the Mayor or of five or more rhembers and, whengver, practicable, upomno less than twenty-four
‘hours potice o each memiber. All meetings shall be gpen.to fhe public; however, the Counedl may .
[rocess for the purpose of disoussing in a closed executive session Hmited to its own membership, .

gy matter which would tend to defame or prejudice the cheracter or reputation of axy person, of

for the purposd of discussing in a closed axecutive session Himited to ifs own membership, any
sostter which would tend to defame of prejudics the oharacter or reputation of any.person, orforthe -

_ purpose of discussing prchases of real estate, provided the general subjest matter for consideration

d in the motion calling

for such session and that final action thereon shall not be taken




.

The sFfestive date of his amendament shall be July 1, 1999, o thirty (30) days froma adoption

Adopted this the_14th __ day of __Sepretber

A’

, 1999,




‘ » 'UNDT*IR WZHICK COUNCIL MLA_Y RﬁCESS AI\H} MEET IN EXECU’?:&VE SESSXON

PR

." B ]

WE, the undemgned officials of ﬁze Cﬂy of Fan:moaf, West szg::ma, do hereby cemfy thzt ‘
Ordmance Ro. %mﬂed. \

| AN ommwwmmememm M OF THE FAIRMONI’CH‘Y

 CHARTER - “THE COUNCIL”, PARTICULARLY THAT PORTION OF SECTION 211 -
" PROCEDURE SUBPART (a), MKETINGS WHICH PROVIDES THE. CIRCUMSTANCES

W7

was introduced and“pubhcly readh it entivety of e Regu}ar Mee’ung of Coumcil held Iuly z?, ‘

1999 and was pubhshe&mthemm&&ﬁliﬁﬂm&zgmz 1999 and Angtst 9, 1999
pursuant to Charier provisions, Section 2.13(d); a priblic hearing was held on Septemiber 14, 1999,

: Thswbemgnoxequestﬁm&aproposedmwwbemadmmaa&retyforaseccndume,
CleﬁczeadﬁmﬁﬂconkyandoopmmmvaﬂabletoﬁmptﬁnﬁcasqumdbyOrdmancaNo 459, . -

The Ordinance was duly adopted pursteint.ty the Charter of fhe City of Paizmont and WestViginia ’
Code; signed by the undersigoed oﬁc}als s:xd fiied it ﬁm officé of the Cxt}f Clerk.. .

Adopted by Comcﬂ of the City bf Fabrmont, Wﬁst V'xrgima, t‘ms the 14th day of Sepiember 1999

% CITY OF FAIRMONT, WEST V’IRGB\II&

AP?ROVEI) AS TO FORZM.

ATTORNEY, CTT7 OF FAIBMONT, WHST VIRGINIA.



ORGANIZATIONAL MEETING
January 11, 2011

Pursuant to Section 1.2 of the Rules of Order and Procedure, adopted by the Council of the City
of Fairmont on February 6, 1978, and amended at the regular meeting of Council held February
6, 1979, the Bi-Ennial Organizational Meeting of Council of the City of Fairmont was convened
this 11™ day of January, 2011, at 7:00 p.m., in the Council Chambers, at the Public Safety
Building, 500 Quincy Street, Fairmont, West Virginia.

As per West Virginia Code §8-9-1 and Rule 2.2 of Council’s Rules of Order and Procedure,
Deputy Mayor Bill Burdick presided over the meeting for the purpose of administering the oath
of office to the Councilmembers elected at the Municipal General Election held November 2,
2010 and for the purpose of conducting the election of Mayor.

Deputy Mayor Burdick called the meeting to order.

IN RE: OATH OF OFFICE - COUNCILMEMBERS GRIBBEN, WARNER,
SMITH AND STRAIGHT

The City Clerk administered the Oath of Office of Councilmember to Robert D. Gribben,
Charles “Chuck” Warner, Robin W. Smith, and Ronald J. Straight, Sr. the members elected to
serve on Council for the City of Fairmont at the Municipal Non-Partisan General Election held
November 2, 2010.

For the record, Councilmember Seifrit was absent from the meeting due to the weather.

.~ Robert D. Gribben, a resident of 326 Cole Street, representing the First District, elected for a
term of four years, commencing January 1, 2011 and expiring December 31, 2014.

.~ Charles “Chuck” Warner, a resident of 307 First Street, representing the Fifth District, elected
for a term of four years, commencing January 1, 2011 and expiring December 31, 2014.

.~ Robin W. Smith, a resident of 64 Jo Harry Road, representing the Eighth District, elected for a
term of four years, commencing January 1, 2011 and expiring December 31, 2014.

Ronald J. Straight, Sr., a resident of 101 Shirlane Avenue, representing the Ninth District, elected
for a term of four years, commencing January 1, 2011 and expiring December 31, 2014.

The Clerk administered the Oath of Office, to-wit: “Do you, and each of you, having been duly
elected to serve as a Councilmember of the City of Fairmont, solemnly swear, that you will
support the Constitution of the United States, the Constitution of the State of West Virginia, and
the Charter of the City of Fairmont, and that you will faithfully and impartially perform the
duties of a Councilmember of the City of Fairmont, so long as you shall continue therein, to the
best of your skill and judgment, so help you God?”



Councilmember-Elect Gribben, Warner, Smith and Straight replied “I do”.

Thereupon, the City Clerk declared Robert D. Gribben, Charles “Chuck™ Warner, Robin W.
Smith, and Ronald J. Straight, Sr. duly sworn in as members of the Council of the City of
Fairmont and extended congratulations to them.

The City Clerk called the roll of Councilmembers present to determine the representation of the
Council Districts:

First District Robert D. Gribben

Second District Robert F. Sapp

Fourth District William H. Burdick

Fifth District Charles E. (Chuck) Warner
Sixth District Daniel K. Weber

Seventh District Robert Garcia

Eighth District Robin W. Smith

Ninth District Ronald J. Straight, Sr.
Absent:

Third District Deborah D. Seifrit

Also present were:

City Manager Jay Rogers

City Clerk Janet L. Keller

City Attorney Kevin V. Sansalone
Finance Director Eileen Layman
City Planner Kathy Wyrosdick
Police Chief Kelley Moran

Fire Chief Roger Wilson

City Controller Mark Moore

IN RE: ELECTION OF MAYOR

Deputy Mayor Burdick called for nominations for the Office of Mayor.

Councilmember Gribben nominated Deputy Mayor Burdick to serve as Mayor.

Councilmember Warner moved that nominations be closed.

Councilmember Straight stated that he had a question realizing that Councilmember Gribben had
already made a motion; however, he talked to Councilmember Seifrit today, who is unable to

make it to the meeting tonight, and she asked him to ask Council to hold up this appointment
until the next meeting. He noted that was her desire.



Deputy Mayor Burdick stated that we have a motion to close nominations on the floor and unless
that would be withdrawn then we would be able to discuss Councilmember Straight’s concern.

The Deputy Mayor asked again for a second on the motion to close the nominations.

Councilmember Sapp asked if that was generally out of the question if a Councilmember is
absent to hold the appointment until the next meeting.

Mr. Rogers stated that, contemplating the weather, and having discussions with Councilmember
Seifrit this week knowing that this storm was coming, we did a little research and found out that
in 1987 that the Organizational Meeting then of Council that Council did postpone the vote. He
explained that they had a Councilmember that was out of town for the month of January and
postponed the vote after they did take nominations and tried to elect a Mayor but they declared
themselves deadlocked four to four and, at that point, there was a motion to postpone the meeting
and it was not held until February because the Councilmember was out of town for the entire
month of January.

Deputy Mayor Burdick asked again for a second on the motion to close the nominations.

M. Rogers said that if you do not have a second to the original motion to close the nominations,
then the motion will die and then we will have to move forward with a new motion after
Councilmember Warner would withdraw his original motion.

Councilmember Sapp said that it was always best when all Councilmembers are present and he
did not know why Councilmember Seifrit could not make the meeting.

The City Manager explained that she was at work and it is because of the weather.

Deputy Mayor Burdick seconded the motion to close the nominations.

There were no objections to the closure.

Deputy Mayor Burdick then asked the Clerk to call the roll on the person nominated for Mayor.
Councilmember Sapp asked what would happen if this person did not get the five (5) votes.
The Deputy Mayor said that we would open nominations again.

Roll call was taken on the nomination of Deputy Mayor Burdick as Mayor and the following
votes were recorded:

Councilmember Smith Yes Councilmember Garcia Yes
Councilmember Weber No Councilmember Sapp Yes
Councilmember Straight No Councilmember Gribben Yes

Councilmember Warner Yes Councilmember Burdick Yes

(US]



Thereupon, Deputy Mayor Burdick declared himself elected as Mayor of the City of Fairmont by
majority vote of those Councilmembers present.

IN RE: OATH OF OFFICE - MAYOR BURDICK

The Clerk administered the Oath of Office of Mayor, to-wit: “Do you, William H. Burdick,
having been duly elected to serve as Mayor of the City of Fairmont, solemnly swear, that you
will support the Constitution of the United States, the Constitution of the State of West Virginia,
and the Charter of the City of Fairmont, and that you will faithfully and impartially perform the
duties of the office of Mayor of the City of Fairmont, to the best of your skill and judgment, so
help you God?”

Mayor Burdick replied “I will”.

Thereupon Mayor Burdick formally took the presiding Chair.

IN RE: ELECTION OF DEPUTY MAYOR

Mayor Burdick entertained nominations for the Office of Deputy Mayor.

Councilmember Smith nominated Councilmember Robert Garcia to serve as Deputy Mayor.

Mayor Burdick nominated Councilmember Chuck Warner.

Councilmember Smith moved that nominations be closed. The motion was seconded by
Councilmember Straight.

There were no objections to the closure.

Roll call was taken on the nomination of Councilmember Robert Garcia as Deputy Mayor and
the following votes were recorded:

Councilmember Sapp No Councilmember Straight Yes
Councilmember Weber Yes Councilmember Gribben Yes
Councilmember Smith Yes Councilmember Warner Abstain
Councilmember Garcia Yes Mayor Burdick No

The Mayor declared Councilmember Robert Garcia duly elected as Deputy Mayor for the City of
Fairmont by majority vote of Council. He then asked the City Clerk to administer the Oath of
Office to Deputy Mayor Garcia.

IN RE: OATH OF OFFICE - DEPUTY MAYOR GARCIA

The Clerk administered the Oath of Office of Deputy Mayor, to-wit: “Do you, Robert Garcia,
having been duly elected to serve as Deputy Mayor of the City of Fairmont, solemnly swear, that
you will support the Constitution of the United States, the Constitution of the State of West



Virginia, and the Charter of the City of Fairmont, and that you will faithfully and impartially
perform the duties of the office of Deputy Mayor of the City of Fairmont, to the best of your skill
and judgment, so help you God?”

Deputy Mayor Garcia replied “I will”.

IN RE: ADOPT COUNCIL’S RULES OF ORDER AND PROCEDURE

Mayor Burdick stated that the Council’s Rules of Order and Procedure need to be adopted as
mandated by both the Charter and Council’s current Rules of Order and Procedure.

Mayor Burdick then entertained a motion to adopt the Council’s Rules of Order and Procedure.
Motion:

Councilmember Sapp moved to adopt the current Council’s Rules of Order and Procedure. The
motion was seconded by Councilmember Smith.

Roll call was taken by the Clerk.

The Mayor declared the City Council’s Rules of Order and Procedure officially re-adopted by
unanimous vote of those Councilmembers present.

ADJOURNMENT

Mayor Burdick entertained a motion for the adjournment of the Organizational Meeting.
Motion:

Councilmember Smith moved to adjourn the meeting. Councilmember Weber seconded the
motion.

Mayor Burdick declared the Organizational Meeting adjourned by voice vote of Council at 7:13
p.m.



-

ORGANIZATIONAL MEETING
January 13, 2009

Pursuant to Section 1.2 of the Rules of Order and Procedure, adopted by the Council of the City
of Fairmont on February 6, 1978, and amended at the regular meeting of Council held February
6, 1979, the Bi-Ennial Organizational Meeting of Council of the City of Fairmont was convened
this 13% day of January, 2009, at 7:00 p.m., in the Council Chambers, at the Public Safety
Building, 500 Quincy Street, Fairmont, West Virginia. .

As per West Virginia Code §8-9-1 and Rule 2.2 of Council’s Rules of Order and Procedure, City
Clerk, Janet L. Keller, presided over the meeting for the purpose of administering the oath of
office to the Councilmembers elected at the Municipal General Election held November 4, 2008
and for the purpose of conducting the election of Mayor.

City Clerk, Janet L. Keller, called the meeting to order.

IN RE: OATH OF OFFICE —~ COUNCILMEMBERS SAPP, BURDICK, WEBER;
AND GARCIA

The City Clerk administered the Oath of Office of Councilmember to Robert F. Sapp, William
H. Burdick, Daniel K. Weber, and Robert Garcia, the members elected to serve on Council for
the City of Fairmont at the Municipal Non-Partisan General Election held November 4, 2008.

“Robert F. Sapp, a resident of 16458 Speedway, representing the Second District, elected for a

term of four years, commencing January 1, 2009 and expiring December 31, 2012.

William H. Burdick, a resident of 305 Home Street, representing the Fourth District, elected for a
term of four years, commencing January 1, 2009 and expiring December 31, 2012.

Daniel K. Weber, a resident of 1290 Hillcrest Road, representing the Sixth District, elected for a
term of four years, commencing January 1, 2009 and expiring December 31, 2012.

.~ Robert Garcia, a resident of 1125 South Park Drive, representing the Seventh District, elected for

a term of four years, commencing January 1, 2009 and expiring December 31, 2012.

The Clerk administered the Oath of Office, to-wit: “Do you, and each of you, having been duly
elected to serve as a Councilmember of the City of Fairmont, solemnly swear, that you will
support the Constitution of the United States, the Constitution of the State of West Virginia, and
the Charter of the City of Fairmont, and that you will faithfully and impartially perform the
duties of a Councilmember of the City of Fairmont, so long as you shall continue therein, to the
best of your skill and judgment, so help you God?”

Councilmember-Elect Sapp, Burdick, Weber, and Garcia replied “I do”.



- Thereupon, the City Clerk declared Robert F. Sapp, William H. Burdick, Daniel K. Weber, and
Robert Garcia duly sworn in as members of the Council of the City of Fairmont, and extended
congratulations to them.,

The City Clerk called the roll of Councilmembers present to determine the representation of the
Council Districts:

Second District Robert F. Sapp

Third District Deborah D. Seifrit

Fourth District William H. Burdick

Fifth District Charles E. (Chuck) Warner
Sixth District Daniel K. Weber

Seventh District Robert Garcia

Eighth District Robin W. Smith

Ninth District Matthew S. (Matt) Delligatti

Also present were:

City Manager James W. Snider

City Clerk Janet L. Keller

City Attorney Kevin V. Sansalone

City Planner Jay Rogers

Finance Director Eileen Layman

IN RE: REVIEW PROCEDURES FOR THE ELECTION OF MAYOR

The City Clerk asked the City Manager, Jim Snider, to review the rules and procedures for the
Election of Mayor before accepting nominations.

The City Manager explained that on January 6, 2009, City Attorney, Kevin Sansalone prepared a
memorandum to the City Manager explaining step by step through the process of the election of
Mayor. Mr. Snider then went over that memorandum and asked if there were any questions.
There were no questions for the City Manager on the process for the election of Mayor.

IN RE: ELECTION OF MAYOR

The City Clerk called for nominations for the Office of Mayor.

Councilmember Seifrit nominated Matt Delligatti to serve as Mayor.

Councilmember Weber nominated Chuck Warner to serve as Mayor.

Councilmember Smith nominated Bill Burdick to serve as Mayor.

There being no other nominations, the Clerk entertained a motion to close nominations.



Motion:

Councilmember Seifrit moved that nominations be closed. The motion was seconded by
Councilmember Burdick.

Roll call was taken by the Clerk to close the nominations.
The Clerk declared the nominations closed by unanimous vote of Council.

Roll call was taken on the nomination of Matt Delligatti as Mayor and the following votes were
recorded:

Councilmember Warner No Councilmember Sapp Yes
Councilmember Smith No Councilmember Seifrit Yes
Councilmember Weber No Councilmember Garcia Yes
Councilmember Delligatti Yes Councilmember Burdick No

Thereupon, the City Clerk declared Matt Delligatti not elected as Mayor by a 4 to 4 vote.

Roll call was taken on the nomination of Chuck Warner as Mayor and the following votes were
recorded:

Councilmember Sapp Yes Councilmember Seifrit No
Councilmember Burdick No Councilmember Smith No
Councilmember Warner Yes Councilmember Weber Yes
Councilmember Garcia No Councilmember Delligatti No

Thereupon, the City Clerk declared Chuck Warner not elected as Mayor by a 3 to 5 vote.

Roll call was taken on the nomination of Bill Burdick as Mayor and the following votes were
recorded:

Councilmember Delligatti No Councilmember Smith Yes
Councilmember Warner No Councilmember Weber No
Councilmember Burdick Yes Councilmember Sapp No
Councilmember Seifrit Yes Councilmember Garcia No

Thereupon, the City Clerk declared Bill Burdick not elected as Mayor by a 3 to 5 vote.
The City Clerk called for nominations for the Office of Mayor.
Councilmember Seifrit nominated Matt Delligatti to serve as Mayor.

Councilmember Weber nominated Chuck Warner to serve as Mayor.



-+ Councilmember - Smith nominated-Bilt-Burdick-to-serve-as-Mayor:

There being no other nominations, the City Clerk entertained a motion to close nominations.

Motion:

Councilmember Seifrit moved that nominations be closed. The motion was seconded by
Councilmember Garcia.

Roll call was taken by the City Clerk to close the nominations.
The Clerk declared the nominations closed by unanimous vote of Council.

Roll call was taken on the nomination of Matt Delligatti as Mayor and the following votes were
recorded:

Councilmember Seifrit Yes Councilmember Garcia Yes
Councilmember Sapp Yes Councilmember Burdick No
Councilmember Weber No Councilmember Warner No
Councilmember Smith No Councilmember Delligatti Yes

Thereupon, the City Clerk declared Matt Delligatti not elected as Mayor by a 4 to 4 vote.

Roll call was taken on the nomination of Chuck Warner as Mayor and the following votes were
recorded:

Councilmember Weber Yes Councilmember Sapp Yes
Councilmember Seifrit No Councilmember Garcia No
Councilmember Burdick No Councilmember Warner Yes
Councilmember Delligatti No Councilmember Smith No

Thereupon, the City Clerk declared Chuck Warner not elected as Mayor by a 3 to 5 vote.

Roll call was taken on the nomination of Bill Burdick as Mayor and the following votes were
recorded: ’

Councilmember Delligatti No Councilmember Smith Yes
Councilmember Warner Yes Councilmember Weber No
Councilmember Burdick Yes Councilmember Sapp No
Councilmember Seifrit No Councilmember Garcia No

Thereupon, the City Clerk declared Bill Burdick not elected as Mayor by a 3 to 5 vote.

Councilmember Sapp asked the City Attorney about the procedure.



- The- City-Attorney-said-that-his-understanding ~of -the-rule-is that-you- are~obligated-to-keep
repeating the process until there is an election of Mayor. He said that he was assuming at some
point the determination should be made as to whether you are hopelessly deadlocked and if you
are hopelessly deadlocked, he would suggest that Council move on to the election of Deputy
Mayor. He then said that Council has the obligation to continue the process until such time as
you are hopelessly deadlocked.

Councilmember Sapp asked Council to vote one more time.

The City Clerk called for nominations for the Office of Mayor.

Councilmember Seifrit nominated Matt Delligatti to serve as Mayor.

Councilmember Smith nominated Bill Burdick to serve as Mayor.

Councilmember Weber nominated Chuck Warner to serve as Mayor.

There being no other nominations, the City Clerk entertained a motion to close nominations.

Motion:

Councilmember Seifrit moved that nominations be closed. The motion was seconded by
Councilmember Burdick.

Roll call was taken by the City Clerk to close the nominations.
The Clerk declared the nominations closed by unanimous vote of Council.

Roll call was taken on the nomination of Matt Delligatti as Mayor and the following votes were

recorded:

Councilmember Smith No Councilmember Burdick No
Councilmember Sapp Yes Councilmember Seifrit Yes
Councilmember Weber No Councilmember Garcia Yes
Councilmember Warner No Councilmember Delligatti Yes

Thereupon, the City Clerk declared Matt Delligatti not elected as Mayor by a 4 to 4 vote.

Roll call was taken on the nomination of Bill Burdick as Mayor and the following votes were

recorded:

Councilmember Delligatti No Councilmember Smith Yes
Councilmember Warner No Councilmember Weber No
Councilmember Burdick Yes Councilmember Sapp No
Councilmember Seifrit No Councilmember Garcia No



Thereupon, the City Clerk declared Bill Burdick not elected as Mayor by a 2 to 6 vote.

Roll call was taken on the nomination of Chuck Warner as Mayor and the following votes were
recorded:

Councilmember Smith No Councilmember Sapp No
Councilmember Seifrit No "~ Councilmember Delligatti No
Councilmember Burdick No Councilmember Weber Yes
Councilmember Garcia No Councilmember Warner Yes

Thereupon, the City Clerk declared Chuck Warner not elected as Mayor by a 2 to 6 vote.
Councilmember Smith stated that he would like to throw his name in with the nominations.

The City Manager said that the point of order is whether to proceed.

The City Attorney stated that it would be his opinion that the voting from the second slate and
the first slate to the third slate have changed so it appears that progress is being made. He then
said that Council has the obligation under the procedural rules that has been previously adopted
to continue to proceed. He stated that nominations should be asked for and Council should
proceed to vote on the fourth slate of nominations for the office of Mayor.

The City Clerk called for nominations for the Office of Mayor.

Councilmember Seifrit nominated Matt Delligatti to serve as Mayor.

Councilmember Smith nominated Bill Burdick to serve as Mayor.

There being no other nominations, the City Clerk entertained a motion to close nominations.
Motion:

Councilmember Seifrit moved that nominations be closed. The motion was seconded by
Councilmember Garcia.

Roll call was taken by the City Clerk to close the nominations.
The Clerk declared the nominations closed by unanimous vote of Council.

Roll call was taken on the nomination of Matt Delligatti as Mayor and the following votes were
recorded:

Councilmember Smith No Councilmember Garcia Yes
Councilmember Burdick No Councilmember Delligatti Yes
Councilmember Seifrit Yes Councilmember Sapp Yes



—Gouncilmember-Weber -~ . Yes Councilmember-Warner No

Thereupon, the City Clerk declared Matt Delligatti elected as Mayor of the City of Fairmont by
majority vote and then administered the Oath of Office to Mayor Delligatti.

IN RE: OATH OF OFFICE - MAYOR DELLIGATTI

The Clerk administered the Oath of Office of Mayor, to-wit: “Do you, Matthew Delligatti,
having been duly elected to serve as Mayor of the City of Fairmont, solemnly swear, that you
will support the Constitution of the United States, the Constitution of the State of West Virginia,
and the Charter of the City of Fairmont, and that you will faithfully and impartially perform the

duties of the office of Mayor of the City of Fairmont, to the best of your skill and judgment, so
help you God?”

Mayor Delligatti “I do”.

Thereupon Mayor Delligatti formally took the presiding Chair.

IN RE: ELECTION OF DEPUTY MAYOR

Mayor Delligatti entertained nominations for the Office of Deputy Mayor.
Councilmember Seifrit nominated Bill Burdick to serve as Deputy Mayor.

There being 'no other nominations, the Mayor entertained a motion to close nominations.
Motion:

Councilmember Seifrit moved that nominations be closed. The motion was seconded by
Councilmember Burdick.

Roll call was taken by the Clerk to close the nominations.
The Mayor declared the nominations closed by unanimous vote of Council.
Roll call was taken on the nomination of Bill Burdick as Deputy Mayor.

The Mayor declared Bill Burdick duly elected as Deputy Mayor for the City of Fairmont by
unanimous vote of Council. He then asked the City Clerk to administer the Oath of Office to
Deputy Mayor Burdick.

IN RE: OATH OF OFFICE - DEPUTY MAYOR BURDICK
The Clerk administered the Oath of Office of Deputy Mayor, to-wit: “Do you, William Burdick,

having been duly elected to serve as Deputy Mayor of the City of Fairmont, solemnly swear, that
you will support the Constitution of the United States, the Constitution of the State of West



- —Virginia;-and-the-Charter-of-the-City-of Fairmont;and-that-you-will-faithfully and-impar i’iaﬂf

perform the duties of the office of Deputy Mayor of the City of Fairmont, to the best of your skill
and judgment, so help you God?”

Deputy Mayor Burdick “I do”.
IN RE: ADOPT COUNCIL’S RULES OF ORDER AND PROCEDURE

Mayor Delligatti stated that the Council’s Rules of Order and Procedure need to be adopted as
mandated by both the Charter and Council’s current Rules of Order and Procedure.

Mayor Delligatti then entertained a motion to adopt the Council’s Rules of Order and Procedure.

Motion:

Councilmember Warner moved to adopt the current Council’s Rules of Order and Procedure.
The motion was seconded by Councilmember Sapp.

Roll call was taken by the Clerk.

The Mayor declared the City Council’s Rules of Order and Procedure officially re-adopted by
unanimous vote of Council.

ADJOURNMENT

Mayor Delligatti entertained a motion for the adjournment of the Organizational Meeting.
Motion:
Councilmember Sapp moved to adjourn and Councilmember Seifrit the motion.

Mayor Delligatti declared the Organizational Meeting adjourned by voice vote of Council at 7:23
p.o.



September 12,2012
The adjourned meeting of the City Council of the City of Fairmont was held at 7:00 p.m. on the
12" day of September, 2012, at the Public Safety Building located at 500 Quincy Street in
Fairmont, West Virginia.

Mayor Burdick called the meeting to order.

Councilmembers present were:

First District Robert D. (Bob) Gribben
Second District Robert F. (Bob) Sapp

Third District Deborah D. (Debbie) Seifrit
Fourth District William H. (Bill) Burdick
Fifth District Charles E. (Chuck) Warner
Sixth District Daniel K. (Dan) Weber
Eighth District Robin W. Smith

Ninth District Ronald J. (Ron) Straight, Sr.
Absent:

Seventh District Robert Garcia

Also present were:

City Manager Jay Rogers

City Clerk Janet L. Keller

City Attorney Kevin V. Sansalone

City Planner Kathy Wyrosdick

Bond Counsel John Stump, Steptoe & Johnson
Greg Isaacs Crews and Associates

IN RE: COUNCILMEMBER GARCIA EXCUSED

Councilmember Weber moved to excuse Councilmember Garcia from tonight’s meeting. The
motion was seconded by Councilmember Straight.

The Mayor declared Councilmember Garcia excused from this meeting by voice vote of Council.
IN RE: OPENING CEREMONIES

Rev. D.D. Meighen gave the invocation followed by the Pledge of Allegiance to the Flag led biy
Councilmember Weber. '

APPROVAL OF MINUTES




Mayor Burdick noted that each member of Council had received a copy of the minutes from
regular meeting held on August 28, 2012. He asked if there were any corrections, deletions, or
amendments.

Motion:

Councilmember Straight moved to approve the minutes as submitted. Councilmember Weber
seconded the motion.

The Mayor declared the minutes approved as submitted by voice vote of Council.

PUBLIC HEARINGS

IN RE: AN ORDINANCE OF THE COUNCIL OF THE CITY OF FAIRMONT
AMENDING AND SUPPLEMENTING CITY ORDINANCE NO. 1545 DULY ADOPTED
JANUARY 10,2012, PERSONNEL RULES, TO AMEND THE PAY PLAN AND LIST OF
OCCUPATIONAL CLASSES TO PROVIDE FOR ALTERNATIVE PAY PLANS AND
LONGEVITY PAY STRUCTURES FOR THE FOLLOWING CLASSES OF
EMPLOYEES:
A. POLICE OFFICERS COVERED UNDER THE COLLECTIVE BARGAINING
AGREEMENT BY AND BETWEEN THE CITY OF FAIRMONT AND THE

FOP LODGE #69;
B. UNREPRESENTED NON-EXEMPT EMPLOYEES; AND
C. UNREPRESENTED EXEMPT EMPLOYEES

Pursuant to a notice duly published in the Times-West Virginian on September 35, 2012, a public
hearing was convened to obtain citizen input on ordinance to amend the pay plan to provide for
pay plans and longevity pay structures for the police officers and unrepresented employees.

The Mayor asked if anyone present desired to speak to the proposed ordinance.

GLEN STALEY, President of FOP Lodge #69, spoke in favor of the proposed ordinance. Sgt.
Staley said that the FOP and the City Manager came up with a fair and equitable wage scale
which now makes us competitive. He then said that hopefully we can start retaining the new
officers rather than losing them so quickly and this gives the rest of the officers a much needed
cost of living adjustment. He stated that he thought the City Manager has gone out of his way to
work with them and structured this so it is fair to the officers and fair to the City.

There being no one else to speak, the public hearing was called to a close at 7:08 p.m.

IN RE: AN ORDINANCE OF THE COUNCIL OF THE CITY OF FAIRMONT TO
SUPPLEMENT THE CITY’S PAY PLAN TO PROVIDE FOR A ONE TIME CASH
PAYMENT IN LIEU OF BASE INCREASE FOR CERTAIN CLASSIFIED AND
UNCLASSIFIED EMPLOYEES PAYABLE ON OR BEFORE DECEMBER 31, 2012



Pursuant to a notice duly published in the Times-West Virginian on September 5, 2012, a public
hearing was convened to obtain citizen input on ordinance to provide for a one time cash
payment in lieu of base increase for certain classified and unclassified employees.

The Mayor asked if anyone present desired to speak to the proposed ordinance.

Mr. Rogers mentioned that is ordinance provides for the payment in lieu of a base pay increase to
those individuals that are not going through this second phase of the implementation of the pay
plan. He explained that it is his intent to move through to the third and final phase before the
payment of the $750.00 on or before December 31, 2012. He went on to say that the funds that
are required for this ordinance were budgeted in the 2013 budget and those revisions were also
made during the budget revision to remove the $750.00 from those employees that are receiving
the base pay increase.

There being no one else to speak, the public hearing was called to a close at 7:10 p.m.

IN RE: AN ORDINANCE PROVIDING FOR THE VACATION AND
ABANDONMENT OF THE FOLLOWING UNOPENED PORTIONS OF THE RIGHT
OF WAY OF LEWIS STREET, SITUATE, LYING AND BEING IN THE CITY OF
FAIRMONT, FAIRMONT CITY DISTRICT, MARION COUNTY, WEST VIRGINIA:

A. THAT CERTAIN PORTION OF SAID RIGHT OF WAY FROM HOLBERT
STREET TO LEHMAN STREET BETWEEN THOSE CERTAIN PARCELS OF
REAL ESTATE IDENTIFIED AS PARCELS NO. 81 & 98 AND PARCELS NO. 82
& 97 OF MARION COUNTY TAX MAP 01-36; AND

B. THAT CERTAIN PORTION OF SAID RIGHT OF WAY SOUTH OF HOLBERT
STREET AND BETWEEN THOSE CERTAIN PARCELS OF REAL ESTATE
IDENTIFIED AS PARCELS NO. 39 AND 40 OF SAID TAX MAP

SAID PARCELS ARE OWNED BY IDA MAE WOODS, RANDY HINES AND MISTY R.
HINES, RUSSELL DOBBS COOK AND LINDA COOK, DAVID RUSSELL COOK AND
JENNIFER LYNN COOK, JEREMY P. THOMAS AND PHYLISA THOMAS, AND THE
CITY OF FAIRMONT RESPECTIVELY; RESERVING ALL UTILITY RIGHTS

Pursuant to a notice duly published in the Times-West Virginian on September 5, 2012, a public
hearing was convened to obtain citizen input on ordinance providing for the vacation and
abandonment of the right of way of Lewis Street.

The Mayor asked if anyone present desired to speak to the proposed ordinance.

KATHY WYROSDICK, City Planner, spoke in favor of the proposed ordinance. She said that
Russell Cook made application to have this unopened alley portion of the right-of-way
abandoned back in July. She said that after a review of the Planning Commission and
notification of all affected property owners, the Planning Commission recommended approval of




the right-of-way abandonment on August 15, 2012 and during the public hearing no property
owners spoke against the request.

There being no one else to speak, the public hearing was called to a close at 7:12 p.m.

IN RE: AN ORDINANCE OF THE COUNCIL OF THE CITY OF FAIRMONT
APPROVING THE TERMS AND CONDITIONS OF THAT CERTAIN AGREEMENT
AND LEASE BY AND BETWEEN THE FAIRMONT PLANNING COMMISSION AND
THE TASK FORCE ON DOMESTIC VIOLENCE, HOPE, INC., PROVIDING FOR THE
LEASE OF THE LT. HARRY B. COLBURN UNITED STATES ARMY RESERVE
CENTER TO HOPE, INC., AND AUTHORIZING THE EXECUTION AND DELIVERY
THEREOF BY THE CHAIRMAN OF THE PLANNING COMMISSION;
RESERVATIONS

Pursuant to a notice duly published in the Times-West Virginian on September 5, 2012, a public
hearing was convened to obtain citizen input on ordinance approving the terms and conditions of
the agreement and lease by and between the Fairmont Planning Commission and Hope, Inc.
providing for the lease of the Army Reserve Center to Hope, Inc.

The Mayor asked if anyone present desired to speak to the proposed ordinance.

Mr. Rogers stated that he spoke with the representative from the Department of Defense and it
looks like the Defense Commission will be complete and ready to transfer to the City by March
of 2013. He noted that he will relay that information to Harriett Sutton at Hope, Inc. and make
sure that she is prepared for that take over and transfer.

There being no one else to speak, the public hearing was called to a close at 7:15 p.m.

ANNOUNCEMENTS

IN RE: PAVING OF COLEMAN AVENUE

Mr. Straight reported that a resident on Coleman Avenue suggested that maybe the next time the
street is paved that they do one lane at a time. He noted that there were a number of people that
could not get out.

Mr. Rogers said that he spoke with the Public Works Director and one of the issues that they
wanted to solve and why they actually paved the way they did was to place the crown back in the
middle of the road to help with proper drainage in that area. He noted that they made provisions
as far as utilizing the UTV to transport people out of the neighborhood and they were able to get
parking for residents at some off-site facilities.

The Mayor noted that Coleman Avenue really looks great.



IN RE: FARMERS MARKET

Councilmember Straight then mentioned that someone asked him why the Farmers Market could
not be moved to the Veterans Plaza to free up the Post Office parking lot.

Mr. Rogers reminded Council that was tried before and did not go over very well.

IN RE: MON YOUTH BUILD

Councilmember Gribben reported that Mon Youth Build has received a grant which will allow
them to put their operation back together.

IN RE: MEET YOUR CODE INSPECTOR

Councilmember Gribben stated that he and Councilmember Seifrit attended the “Meet Your
Code Inspector” meeting last Monday. He mentioned they had the opportunity to meet John
Miller and they got a good perspective from his point of view.

IN RE: CONGRATULATIONS EXTENDED

Councilmember Seifrit extended congratulations to Dr. Maria Rose, the new President of
Fairmont State University and to David Nuzum who has been named outstanding principal for
the State of West Virginia as voted by his peers.

IN RE: FAIRMONT COMMUNITY DEVEOPMENT PARTNERSHIP

Mayor Burdick reported that the Fairmont Partnership had a Board of Director’s meeting at the
Water Treatment Plant.

IN RE: EVENT AT TECHNOLOGY PARK

The Mayor announced that he and the City Manager attended an event at the Technology Park
and he presented a proclamation to Dr. Mary Kicza who is the National Oceanic and
Atmospheric Administration (NOAA) Assistant Administrator for Satellite and Information
Services.

CITIZENS PETITIONS

IN: PAVING OF 4" STREET

JAMES WHARTON, a resident of 38 Hollen Circle, addressed Council regarding the paving of
4" Street. He reported that it is a very bad section of road with major potholes and it is hard on
vehicles. He then said that if it could not be paved to at least do whatever it takes to smooth it
out so cars don’t get torn up.




CITY MANAGER’S REPORT

IN:  PAVING UPDATE

Mr. Rogers explained that we have talked about the replacement of the 4™ Street Bridge for more
than a year. He said that they are scheduled to begin buying right-of-ways this October or
November for that project that would remove the bridge at 4™ Street and relocate that bridge to
3" Street. He went on to say that with it being a State project and the removal of the 4™ Street
Bridge will be in their construction schedule. He mentioned that he did not have an
understanding now if they will leave that bridge in place until they completed the 3™ Street
project or when that will happen. He said the factor that does come in would be the continued
deterioration of that bridge and the concern that the Public Works Department and the
Department of Highways have expressed over the last three or four years where we have had
weight restrictions placed on it and took the pavement off to try to help with some of the weight
issues. He noted that the City will continue to monitor that portion of it with the State to get an
understanding if a premature closure is going to be necessary and how the schedule of
construction of the new bridge will impact that.

Mr. Rogers then said that from a pavement standpoint, in speaking with the Public Works
Director and with the Maintenance Superintendent, the plan of what they have been trying to do
in this fall neighborhood program is to be able to go in and isolate an entire neighborhood and
pave in that area. He then said that there were obvious concerns, stormwater issues, water line
issues in the Albert Court area and Walnut Avenue.

The City Manager then reported that the Watson and West Side areas have been completed. He
mentioned that milling will begin Thursday in the downtown area which is comprised of streets
in the Jackson Addition areas and will begin paving on Monday. '

IN RE: BUILDING INSPECTION - “MEET YOUR CODE INSPECTOR”

The Manager reported that the series continues next Monday night with Districts #7, #8, and #9.
He noted that they will meet with Sondra Martisko at the Marion County Senior Citizens Center
from 5:00 p.m. to 7:00 p.m. He then said that with Districts #4, #5, and #6, John Metz will hold
his public meeting on September 24" at the Public Safety Building from 5:00 p.m. to 7:00 p.m. .

Mr. Rogers stated that the Code Officers are in uniform and they look very nice, very
professional.

IN RE: MARION COUNTY HEALTH DEPARTMENT OPEN HOUSE

Mr. Rogers reminded Council that the Marion County Health Department will celebrate their
renovations and new facility on Friday, September 14™ from 11:00 a.m. to 2:00 p.m.



CONSIDERATION OF COUNCIL BUSINESS

IN RE: ADOPTION, AN ORDINANCE OF THE COUNCIL OF THE CITY OF
FAIRMONT AMENDING AND SUPPLEMENTING CITY ORDINANCE NO. 1545
DULY ADOPTED JANUARY 10, 2012, PERSONNEL RULES, TO AMEND THE PAY
PLAN AND LIST OF OCCUPATIONAL CLASSES TO PROVIDE FOR ALTERNATIVE
PAY PLANS AND LONGEVITY PAY STRUCTURES FOR THE FOLLOWING
CLASSES OF EMPLOYEES:

A. POLICE OFFICERS COVERED UNDER THE COLLECTIVE BARGAINING
AGREEMENT BY AND BETWEEN THE CITY OF FAIRMONT AND THE FOP

LODGE #69;
B. UNREPRESENTED NON-EXEMPT EMPLOYEES; AND
C. UNREPRESENTED EXEMPT EMPLOYEES

Mayor Burdick entertained a motion for the adoption of an ordinance to amend the pay plan to
provide for pay plans and longevity pay structures for the police officers and unrepresented
employees.

Motion:

Councilmember Straight moved for the adoption of the proposed ordinance. The motion was
seconded by Councilmember Weber.

Roll call was taken by the Clerk.

The Mayor declared the ordinance adopted by unanimous vote of those Councilmembers present
and the ordinance designated as Ordinance No. 1573 was duly adopted.

IN RE: ADOPTION, AN ORDINANCE OF THE COUNCIL OF THE CITY OF
FAIRMONT TO SUPPLEMENT THE CITY’S PAY PLAN TO PROVIDE FOR A ONE
TIME CASH PAYMENT IN LIEU OF BASE INCREASE FOR CERTAIN CLASSIFIED
AND UNCLASSIFIED EMPLOYEES PAYABLE ON OR BEFORE DECEMBER 31,
2012

Mayor Burdick entertained a motion for the adoption of an ordinance to provide for a one time
cash payment in lieu of base increase for certain classified and unclassified employees.

Motion:

Councilmember Warner moved for the adoption of the proposed ordinance. The motion was
seconded by Councilmember Seifrit.

Roll call was taken by the Clerk.



The Mayor declared the ordinance adopted by unanimous vote of those Councilmembers present
and the ordinance designated as Ordinance No. 1574 was duly adopted.

IN RE: ADOPTION, AN ORDINANCE PROVIDING FOR THE VACATION AND
ABANDONMENT OF THE FOLLOWING UNOPENED PORTIONS OF THE RIGHT
OF WAY OF LEWIS STREET, SITUATE, LYING AND BEING IN THE CITY OF
FAIRMONT, FAIRMONT CITY DISTRICT, MARION COUNTY, WEST VIRGINIA:

A. THAT CERTAIN PORTION OF SAID RIGHT OF WAY FROM HOLBERT
STREET TO LEHMAN STREET BETWEEN THOSE CERTAIN PARCELS OF REAL
ESTATE IDENTIFIED AS PARCELS NO. 81 & 98 AND PARCELS NO. 82 & 97 OF
MARION COUNTY TAX MAP 01-36; AND

B. THAT CERTAIN PORTION OF SAID RIGHT OF WAY SOUTH OF
HOLBERT STREET AND BETWEEN THOSE CERTAIN PARCELS OF REAL
ESTATE IDENTIFIED AS PARCELS NO. 39 AND 40 OF SAID TAX MAP :

SAID PARCELS ARE OWNED BY IDA MAE WOODS, RANDY HINES AND MISTY R.
HINES, RUSSELL DOBBS COOK AND LINDA COOK, DAVID RUSSELL COOK AND
JENNIFER LYNN COOK, JEREMY P. THOMAS AND PHYLISA THOMAS, AND THE
CITY OF FAIRMONT RESPECTIVELY; RESERVING ALL UTILITY RIGHTS

Mayor Burdick entertained a motion for the adoption of an ordinance providing for the vacation
and abandonment of the right of way of Lewis Street.

Motion:

Councilmember Straight moved for the adoption of the proposed ordinance. The motion was
seconded by Councilmember Seifrit.

Roll call was taken by the Clerk.

The Mayor declared the ordinance adopted by unanimous vote of those Councilmembers present
and the ordinance designated as Ordinance No. 1575 was duly adopted.

IN RE: ADOPTION, AN ORDINANCE OF THE COUNCIL OF THE CITY OF
FAIRMONT APPROVING THE TERMS AND CONDITIONS OF THAT CERTAIN
AGREEMENT AND LEASE BY AND BETWEEN THE FAIRMONT PLANNING
COMMISSION AND THE TASK FORCE ON DOMESTIC VIOLENCE, HOPE, INC,,
PROVIDING FOR THE LEASE OF THE LT. HARRY B. COLBURN UNITED STATES
ARMY RESERVE CENTER TO HOPE, INC., AND AUTHORIZING THE EXECUTION
AND DELIVERY THEREOF BY THE CHAIRMAN OF THE PLANNING
COMMISSION; RESERVATIONS



Mayor Burdick entertained a motion for the adoption of an ordinance approving the terms and
conditions of the agreement and lease by and between the Fairmont Planning Commission and
Hope, Inc. providing for the lease of the Army Reserve Center to Hope, Inc.

Motion:

Councilmember Seifrit moved for the adoption of the proposed ordinance. The motion was
seconded by Councilmember Warner.

Roll call was taken by the Clerk.

The Mayor declared the ordinance adopted by unanimous vote of those Councilmembers present
and the ordinance designated as Ordinance No. 1576 was duly adopted.

IN RE: ADOPTION, A SECOND SUPPLEMENTAL RESOLUTION PROVIDING
TERMS AND OTHER PROVISIONS RELATING TO A COMMITMENT FOR
MUNICIPAL BOND INSURANCE FOR THE WATER REFUNDING REVENUE
BONDS, SERIES 2012 D; APPROVING THE FORM OF THE PRELIMINARY
OFFICIAL STATEMENT AND MAKING OTHER PROVISIONS AS TO THE BONDS

Mayor Burdick entertained a motion for the adoption of a resolution providing terms and other
provisions relating to the Water Refunding Revenue Bonds.

Motion:

Councilmember Seifrit moved for the adoption of the proposed resolution and the reading of a
synopsis in lieu of the entire resolution. The motion was seconded by Councilmember Warner.

The Clerk read the proposed resolution by synopsis for the first time.

Discussion:

JOHN STUMP, Bond Counsel, with Steptoe and Johnson, passed out a copy of a rating
summary from Standard & Poor’s Rating Service. Mr. Stump explained this process has gone on
for actually a number of years and as part of the process Crews and Associates went out and with
the assistance of the City’s professional administrative staff solicited a rating for the City with
respect to the water system. He said that he wanted to congratulate the City of Fairmont in
receiving an “A” rating which is a stable rating and this is a rating from Standard and Poor’s. He
noted that he was not aware of another utility in the State which has a higher rating. He went on
to say that this reflects very well on City Council and on your administrative staff and it directly
relates to the cost and to the savings as a result of this financing. He explained that what happens
is that “A” rating is what the potential purchasers of the bonds look at when they determine what
interest rating they are willing to pay for the bonds themselves. He noted that the money saved
is a big deal and having achieved an “A” rating is a momentous occasion for the City of
Fairmont.




Mr. Stump then stated as far as the savings, as of today, the market is still moving all over the
place, however, we are looking at a total savings of between $2 and $3 million dollars but we are
thinking it is going to be a little over $2.5 million dollars over the life of the bond issue. He then
said that this is in large part, not entirely, due to the rating. Mr. Stump then told City Council
this was the last official action required by Council in order to be able to move forward with the
refunding. He said their goal was to have this priced in the next week to ten day and close it out
within a couple weeks after it is priced.

Councilmember Seifrit mentioned that we were probably lucky that the event happened in 2007
because she could not imagine what the cost would be like if we had to start from scratch again.

Mr. Rogers said that when you look at the timeline of events, not just here in Fairmont, but what
has happened in the country and how that has impacted where we are. He noted that we have
been able to achieve favorable rates because of the conditions, we were able to take advantage of
stimulus funding, and we were able to take advantage of technology that was found out with the
GE product. He then said that now there is a policy at the West Virginia Bureau of Public Health
that you don’t build a plant without pretreatment now and now GE has their own new policy that
they won’t sell membranes without pretreatment because that technology was new when we
opened the plant and they would that these were some issues. Mr. Rogers then said that when
this occurred, the events that have transpired since 2007 have lead to this.

Councilmember Gribben then commended Utility Manager David Sago and his staff for this
entire project.

Roll call was taken by the Clerk.

The Mayor declared the resolution adopted by unanimous vote of those Councilmembers
present.

ADJOURNMENT

The Mayor entertained a motion for adjournment.
Motion:

Councilmember Smith moved to adjourn the meeting. The motion was seconded by
Councilmember Straight. :

The Mayor declared the meeting adjourned by voice vote of Council at 7:49 p.m.
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June 12, 2012

The regular meeting of the City Council of the City of Fairmont was held at 7:20 p.m. on the 12
day of June, 2012, at the Public Safety Building located at 500 Quincy Street in Fairmont, West

Virginia.

Mayor Burdick calied the meeting to orde;.

o
H

Councilmembers present were: "

First District
Third Distric#
Fourth District
Fifth District
Sixth District

Seventh District

Eighth Distrigt
Ninth District

Absent:

Second District

Also present tvere:

City Manager
City Clerk

City Attorney
City Planner
Finance Director
Utility Contrelier
Bond Counsc!

Robert D. (Fob) Gribben
Deborah D. [Debbie) Seifrit
William H. {Bill) Burdick
Charles E. (“'huck) Warner
Daniel K. (I2an) Weber
Robert Garcia '
Robin W. Siaith

Ronald J. (F.on) Straight, Sr.

Robert F. (Eob) Sapp

Jay Rogers i}

Janet L. Keler

Kevin V. Szasalone

Kathy Wyrc sdick

Eileen Layiran

Mark Moorz

John Stump. Steptoe & Johnson

INRE: EXCUSE COUNCILMEBER SAPP

Councilmember Smith moved to excuse Councilmember Sapp from tonight’s meeting.

motion was scconded by Councilmember Warner.

The

The Mayor declared Councilmember Sapr excused from this meeting by voice vote of Council,

IN RE: OPENING CEREMONIES

Junior Bennett gave the invocation folicwed by the Pledge of Allegiance to the Flag led by

Councilmember Straight.

APPRO /AL OF MINUTES

i



Mayor Burdick noted that each member of Council had received a copy of the minutes from
regular meeting held on May 22, 2012. He asked if there were any corrections, deletions, or
amendments. )

Motion:

Councilmember Gribben moved to approve the minutes as submitted. Councilmember Warner
seconded the motion.

The Mayor declared the minutes approved as submitted by voice vote of Council.

PUBLIC HEARINGS

INRE: AN ORDINANCE PROVIDING FOR AN AMENDMENT TO THE CITY OF
FAIRMONT’S 2011-2012 ANNUAL BUDGET: GENERAL FUND

Pursuant to a notice duly published in the Times-West Virginian on May 28, 2012, a public
hearing was convened to obtain citizen input on ordinance providing for a General Fund Budget
Revision.

The Mayor asked if anyone present desired to speak to the proposed ordinance.

EILEEN LAYMAN, Finance Director, spoke in favor of the proposed ordinance. She stated
this ordinance is the final revision for the FY 12 budget for General Fund. She then went over
some of the items in the revision.

There being no one else to speak, the public hearing was called to a close at 7:30 p.m.

INRE: AN ORDINANCE PROVIDING FOR AN AMENDMENT TO THE CITY OF
FAIRMONT’S 2011-2012 ANNUAL BUDGET: COAL SEVERANCE

Pursuant to a notice duly published in the Times-West Virginian on May 28, 2012, a public
hearing was convened to obtain citizen input on ordinance providing for a Coal Severance
Budget Revision.

The Mayor asked if anyone present desired to speak to the proposed ordinance.

EILEEN LAYMAN, Finance Director, spoke in favor of the proposed ordinance. She stated
this ordinance is the final revision for the FY12 budget for Coal Severance and noted that the
only change is an expected increase in revenues and this fund has been increased by $7,500.00.

There being no one else to speak, the public hearing was called to a close at 7:31 p.m.

IN RE: - AN ORDINANCE OF THE COUNCIL FOR THE CITY OF FAIRMONT,
AMENDING AND SUPPLEMENTING THE FAIRMONT ZONING CODE, MORE

2



PARTICULARLY, PART 13, CHAPTER 1 ZONING ADMINISTRATION, ARTICLE
1303 DEFINITIONS, CHAPTER 3 DISTRICTS AND REGULATIONS, ARTICLE
1317, DISTRICTS, SECTIONS 1317.01 GENERAL RESIDENTIAL, 1317.03
NEIGHBORHOOD RESIDENTIAL, 1317.05 NEIGHBORHOOD MIXED USE, 1317.07
CITY CENTER, 1317.09 MAIN CORRIDOR COMMERCIAL AND 1317.11 HIGHWAY
COMMERCIAL, ARTICLE 1331 USES PERMITTED WITH CONDITIONS, AND
ARTICLE 1343 PARKING AND LIGHTING REQUIREMENTS THEREOF, TO
FACILITATE AND ENCOURAGE AFFORDABLE, CONVENIENTLY LOCATED,
QUALITY CHILD CARE FACILITIES FOR THE RESIDENTS OF THE CITY OF
FAIRMONT

Pursuant to a notice duly published in the Times-West Virginian on May 28, 2012, a public
hearing was convened to obtain citizen input on ordinance amending the City Code regarding
Child Care facilities.

The Mayor asked if anyone present desired to speak to the proposed ordinance.

KATHY WYROSDICK, City Planner, explained the proposed ordinance. She said this
amendment does very little to change what our current Code has. She explained that it changes
the terminology to be in line with the State definitions. She noted that it does not expand where
day care homes, centers or facilities are permitted; essentially we are just changing the
terminology. She said that it was a long introduction only because it affects multiple zoning
districts. She said that the Planning Commission considered this amendment and held a public
hearing on April 18, 2012 and it was passed and approved and recommended to City Council.

There being no one else to speak, the public hearing was called to a close at 7:39 p.m.

IN RE: AN ORDINANCE AMENDING AND SUPPLEMENTING CITY
ORDINANCE NO. 1280, CODIFIED AS PART ONE ADMINISTRATIVE CODE,
ARTICLE 179, HISTORIC PRESERVATION REVIEW COMMISSION, AND MORE
PARTICULARLY, SECTION 12 APPEALS, THEREOF, TO PROVIDE FOR A DIRECT
APPEAL FROM ANY DECISION OF SAID COMMISSION TO THE CIRCUIT COURT
OF MARION COUNTY, WEST VIRGINIA

Pursuant to a notice duly published in the Times-West Virginian on May 28, 2012, a public
hearing was convened to obtain citizen input on ordinance to provide for a direct appeal from
any decision of the Historic Review Commission to the Circuit Court.

The Mayor asked if anyone present desired to speak to the proposed ordinance.

Mr. Rogers stated that the Historic Review Commission challenged the legality of Section
179.12 of the ordinance that required that an appeal from the Historic Preservation Review
Commission went to City Council, challenging it that it was in conflict with State law. He said
that upon determination from the Marion County Circuit Court, that provision of our ordinance
was struck down with the Court’s determination that would prohibit the City and Council from



giving full force and affect to that provision. He noted that his ordinance amends our ordinance
to come into conformity with the State Code.

Councilmember Weber asked if the State Code has a limit or a cap on the expenses of a
commission.

Mr. Rogers replied no, not to his knowledge. He said that the City Attorney had prepared a legal
opinion a while back based on what was the reasonableness and the responsibility that the
Council had to support a board and commission and then there was the weighing of the support
of that board and commission in a function of their duties and their responsibilities with what is
reasonable expenses that they may occur.

Councilmember Weber asked who defines reasonable.
Mr. Rogers said that is the collective pole of the elective body of the Council to determine that.
There being no one else to speak, the public hearing was called to a close at 7:43 p.m.

ANNOUNCEMENTS

IN RE: CORNERSTONE AT EAST FAIRMONT JR. HIGH SCHOOL

Councilmember Straight reported that he and the Mayor attended the ceremony for the laying of
the cornerstone at the new East Fairmont Jr. High School. He said that Masonic Lodge #9 put on
the ceremony for the laying of the cornerstone. ’

IN RE: BEVERLY ESTATES

Councilmember Straight asked the City Manager for an update on the situation at Beverly
Estates.

Mr. Rogers replied that he will mention it during his City Manager’s Report.
IN RE: SPEEDING ON VIRGINIA AVENUE

Councilmember Straight stated that he received a complaint about speeding on 11" Street since it
has recently been paved. He then requested that a stop sign be placed at the corner of 11™ Street
and Virginia Avenue.

INRE: MARION COUNTY HEALTH DEPARTMENT BUILDING

Councilmember Gribben saluted that County Commission for the job that they are doing at the
Marion County Health Department building. He said that it is really an outstanding piece of
work and is close to completion.

IN RE: REPAIR GRANITE ALONG GATEWAY CONNECTOR



Councilmember Seifrit asked again about the cracks in the granite along the Gateway Connector.

Mr. Rogers said the entire Gateway Connector project was broken into 10 or 12 different
contracts and the DOH said the contract for that particular work was already complete and
accepted by the DOH before the cracks appeared. He went on to say that he and the Public
Works Director have been talking and they are concerned about the thickness of the granite near
the bridge and maybe that was not an acceptable material to place in that area. He said that we
do not seem to be experiencing problems at the Haymond Street entrance or the Elkins Street exit
and what you have is a granite slab around three inches as opposed to five or six inches in other
areas. He said that it does continue to function and the recommendation of the Public Works
Director is to not do anything right now. He said that they are looking into being able to seal it
so we will not have concern about the freeze/thaw cycle. He mentioned that the Public Works
Director certainly does not want to make any replacements or repairs until the entire section
needs to be repaired.

IN RE: WVML BOARD OF DIRECTORS MEETING

Mayor Burdick announced that he and Councilmember Smith attended the Municipal League
Board of Director’s meeting. He noted that they talked about grants for sewer projects and how
the League promotes businesses and what their liability is concerning their promotion of
businesses.

IN RE: PLAYGROUND EQUIPMENT AT BELLVIEW PARK

The Mayor stated that someone lit a firecracker and burned down the new playground equipment
at the Bellview Park.

CITIZENS PETITIONS

IN RE: ZONING CODE AND PROPOSED SIGN ORDINANCE

JAMES WHARTON, 39 Hollen Circle, stated that he has been in business since 1977 and has
talked to several business owners as to why they left Fairmont and was told that it all came down
to the Zoning Codes because they could not do what they wanted to do. He said in the past year
he has heard two businesses say that they left because of the way that they are treated. He
mentioned that he voted against the proposed Sign Ordinance, as a voting member of the
Planning Commission. He explained that the proposed Sign Ordinance is too complicated and
the Zoning Codes need to be simplified so people can understand it and live by it and not get into
so many little details. He said that there are vacant buildings all over town and you can’t do
anything with them because of the zoning. He then said that as long as Council keeps passing
these complicated ordinances, we will never get businesses to come in, except for government




and medical. He then said that his recommendation on the Sign Ordinance is to send it back to
the Planning Commission and get a thorough discussion and get the thing simplified. He closed
by saying that people don’t want all of these regulations.

CITY MANAGER'’S REPORT

IN RE: SPRING PAVING PROGRAM

Mr. Rogers reported that the spring paving program was completed under budget and was also
able to extend the area a little larger than originally projected. He announced that they spent
$212,667.61 to pave from Moore Place to 10" Street and the streets in between in that grid of
Chamberlain Avenue, Minor Avenue, 11% Street, 12" Street, 13" Street and 14™ Street. He then
commended the Public Works Department for all their work and effort and also the Utilities
Department.

He then stated that he will have a quarterly report for the Street Maintenance Charge at the July
10™ meeting and will talk about the fall paving program at that time.

IN RE: BELLVIEW FIRE STATION

Mr. Rogers stated that he received an estimate for repairs that are needed for the Bellview Fire
Station. He said that he was not prepared to discuss that estimate and those numbers today
because the landlord is out of town and have not had the opportunity to see that report. He said
that it would not be proper to have that discussion but he wanted Council and the public to know
that we had the estimate and a tentative meeting is set up with the landlords on July 2.

IN RE: BEVERLY ESTATES

The Manager said that he looks to have some more information in the Weekly Report as some of
these actions play out. He said that he provided Council with a synopsis from the City Planner
from our meeting we had with the developer and there were some action items in there that were
to be taken care of. He then said that individual has not followed through on cleaning up the
property so a code notice has been issued to the individual. He mentioned that we have a real
dilemma with Beverly Estates. He said that it does not do any good to kill the development; we
have residents that are living in there. He said on the other hand, we have not under any of the
standards accepted the roadways or the infrastructure into the corporate limits of the City of
Fairmont. He said they have not made the improvements to the part so they are not technically
public roads that have been dedicated to the public. He explained that we do have individuals
living inside the corporate limits that are paying for city services and there are some city services
that they should provide. He noted that this was the next step that he and staff need to discuss
about how we respond to those things and how we try to work with this developer to get him to
do what needs to be done and to finish that development out.

IN RE: BELLVIEW PARK



The City Manager said that it was very disheartening that the community has come to the
Council and come to the Parks Commission and that Council and the Parks Commission has
responded by working to make improvements in that park. He said to get phone calls from
parents with children who are crying in the background because now their playground is
destroyed become more disheartening. He noted that the Police Department will investigate it as
arson and somebody should have information on how this happened. He then asked anyone to
provide any information that they have to the Police Department and we will prosecute them to
the fullest extent of the law. He said from an insurance standpoint, it is infrastructure that is not
covered so it is not an insurance claim. He stated that it all needs to come down and
unfortunately, it is a monetary expense that this Council had appropriated and that we had done
and had undertaken and if you look at the pictures, you have volunteers and kids from the
community that were proud of putting that there.

CONSIDERATION OF COUNCIL BUSINESS

IN RE: ADOPTION, AN ORDINANCE PROVIDING FOR AN AMENDMENT TO
THE CITY OF FAIRMONT’S 2011-2012 ANNUAL BUDGET: GENERAL FUND

Mayor Burdick entertained a motion for the adoption of an ordinance providing for a General
Fund Budget amendment.

Motion:

Councilmember Seifrit moved for the adoption of the proposed ordinance. The motion was
seconded by Councilmember Straight.

Discussion:

Councilmember Weber stated that in good conscience, he cannot vote for this budget revision
because of the legal fees incurred with the Historic Preservation Review Commission.

Roll call was taken by the Clerk and the following votes were recorded:

Councilmember Warner Yes Councilmember Gribben No |
Councilmember Garcia Yes Councilmember Smith Yes
Councilmember Seifrit Yes Councilmember Straight Yes
Councilmember Weber No Mayor Burdick Yes

The Mayor declared the ordinance adopted by majority vote of those Councilmembers present
and the ordinance designated as Ordinance No. 1561 was duly adopted.

IN RE: ADOPTION, AN ORDINANCE PROVIDING FOR AN AMENDMENT TO
THE CITY OF FAIRMONT’S 2011-2012 ANNUAL BUDGET: COAL SEVERANCE

Mayor Burdick entertained a motion for the adoption of an ordinance providing for a Coal
Severance Budget amendment.



Motion:

Councilmember Seifrit moved for the adoption of the proposed ordinance. The motion was
seconded by Councilmember Warner.

Roll call was taken by the Clerk.

The Mayor declared the ordinance adopted by unanimous vote of those Councilmembers present
and the ordinance designated as Ordinance No. 1562 was duly adopted.

IN RE: ADOPTION, AN ORDINANCE OF THE COUNCIL FOR THE CITY OF
FAIRMONT, AMENDING AND SUPPLEMENTING THE FAIRMONT ZONING CODE,
MORE PARTICULARLY, PART 13, CHAPTER 1 ZONING ADMINISTRATION,
ARTICLE 1303 DEFINITIONS, CHAPTER 3 DISTRICTS AND REGULATIONS,
ARTICLE 1317, DISTRICTS, SECTIONS 1317.01 GENERAL RESIDENTIAL,
1317.03 NEIGHBORHOOD RESIDENTIAL, 1317.05 NEIGHBORHOOD MIXED USE,
1317.07 CITY CENTER, 1317.09 MAIN CORRIDOR COMMERCIAL AND 1317.11
HIGHWAY COMMERCIAL, ARTICLE 1331 USES PERMITTED WITH
CONDITIONS, AND ARTICLE 1343 PARKING AND LIGHTING REQUIREMENTS
THEREOF, TO FACILITATE AND ENCOURAGE AFFORDABLE, CONVENIENTLY
LOCATED, QUALITY CHILD CARE FACILITIES FOR THE RESIDENTS OF THE
CITY OF FAIRMONT

Mayor Burdick requested that the ordinance amending the City Code regarding Child Care be
read by title.

The Mayor then asked the City Clerk to call the roll.

The Mayor declared the ordinance adopted by unanimous vote of those Councilmembers present
and the ordinance designated as Ordinance No. 1563 was duly adopted.

INRE: ADOPTION, AN ORDINANCE AMENDING AND SUPPLEMENTING
CITY ORDINANCE NO. 1280, CODIFIED AS PART ONE ADMINISTRATIVE CODE,
ARTICLE 179, HISTORIC PRESERVATION REVIEW COMMISSION, AND MORE
PARTICULARLY, SECTION 12 APPEALS, THEREOF, TO PROVIDE FOR A DIRECT
APPEAL FROM ANY DECISION OF SAID COMMISSION TO THE CIRCUIT COURT
OF MARION COUNTY, WEST VIRGINIA

Mayor Burdick requested that the ordinance providing for a direct appeal from any decision of
the Historic Review Commission to the Circuit Court be read by title.

Discussion:



Mayor Burdick said that he was more of a Home Rule person and he was tired of the State
dictating how we run our business.

The Mayor then asked the City Clerk to call the roll and the following votes were recorded:

Councilmember Garcia Yes Councilmember Gribben Yes
Councilmember Smith Yes Councilmember Seifrit Yes
Mayor Burdick No Councilmember Straight Yes
Councilmember Weber No Councilmember Warner Yes

The Mayor declared the ordinance adopted by majority vote of those Councilmembers present
and the ordinance designated as Ordinance No. 1564 was duly adopted.

IN RE: INTRODUCTION, FIRST READING, SET PUBLIC HEARING, AN
ORDINANCE PROVIDING FOR THE VACATION AND ABANDONMENT OF THE
RIGHT OF WAY OF AN UNNAMED ALLEY SITUATE IN THE CITY OF FAIRMONT,
FAIRMONT CITY DISTRICT, MARION COUNTY, WEST VIRGINIA, AND BEING
THE RIGHT OF WAY OF THAT CERTAIN ALLEY SITUATE BETWEEN NINTH
STREET AND TENTH STREET, AND FAIRMONT AVENUE AND GASTON AVENUE,
ADJACENT TO THOSE CERTAIN PARCELS OF REAL ESTATE IDENTIFIED AS
PARCELS NO. 10, 12, AND 13, AND PARCELS NO. 14.1 14, 15 AND 18 OF MARION
COUNTY TAX MAP 01-05, WHICH SAID PARCELS ARE OWNED BY LUCAS
MANAGEMENT LLC, McDONALD’s USA, LLC, CYNTHIA BONAFIELD AND
MICHAEL J. MAZELON, AND THE FAIRMONT FEDERAL CREDIT UNION;
RESERVING ALL UTILITY RIGHTS

Mayor Burdick entertained a motion and a second for the introduction of an ordinance providing
for the vacation and abandonment of an unnamed alley between 9" Street and 10™ Street.

Motion:

Councilmember Garcia moved for the introduction of the proposed ordinance and the reading of
a synopsis in lieu of the entire ordinance. Councilmember Smith seconded the motion.

The Clerk read the proposed ordinance by synopsis for the first time.
The Mayor entertained a motion and second to set the public hearing for June 26, 2012.
Motion:

Councilmember Warner moved to set the public hearing for June 26, 2012. Councilmember
Straight seconded the motion.

The Mayor declared the public hearing set for June 26, 2012 by voice vote of Council.



IN RE: ADOPTION, A SUPPLEMENTAL RESOLUTION PROVIDING
PARAMETERS AS TO THE PRINCIPAL AMOUNTS, DATES, MATURITY DATES,
INTEREST RATES, INTEREST AND PRINCIPAL PAYMENT DATES AND OTHER
TERMS OF THE WATER REFUNDING REVENUE BONDS, SERIES 2012 D;
AUTHORIZING AND APPROVING A BOND PURCHASE AGREEMENT; A
COMMITMENT FOR MUNICIPAL BOND INSURANCE; THE SALE AND DELIVERY
OF SUCH BONDS TO THE ORIGINAL PURCHASER; APPOINTING A REGISTRAR
AND PAYING AGENT FOR SUCH BONDS; AND MAKING OTHER PROVISIONS AS
TO THE BONDS Y

Mayor Burdick entertained a motion for the adoption of a Supplemental Resolution providing
parameters as to the terms of the Water Refunding Revenue Bonds, Series 2012 D.

Motion:

Councilmember Garcia moved for the adoption of the proposed resolution and the reading of a
synopsis in lieu of the entire resolution. The motion was seconded by Councilmember Smith.

The Clerk read the proposed resolution by synopsis for the first time.

Discussion:

John Stump, Bond Counsel, spoke in favor of the proposed resolution. He said the purpose of
this resolution is the last official action of Council that is required in order to issue the Refunding
Bonds. He said the market continues to be favorable and we are continuing to work with the
rating agencies and bond insurer to determine the best route to take.

Roll call was taken by the Clerk.

The Mayor declared the resolution adopted by unanimous vote of those Councilmembers
present.

IN RE: ADOPTION, A RESOLUTION (FOURTEENTH) OF THE CITY OF
FAIRMONT APPROVING INVOICES RELATING TO ACQUISITION AND
CONSTRUCTION AND OTHER SERVICES FOR THE PROPOSED WATER
PROJECT AND AUTHORIZING PAYMENT THEREOF

Mayor Burdick entertained a motion for the adoption of a resolution approving invoices for the
Corrective Action Plan at the Water Filtration Plant.

Motion:

Councilmember Garcia moved for the adoption of the proposed resolution and the reading of a
synopsis in lieu of the entire resolution. The motion was seconded by Councilmember Warner.

The Clerk read the proposed resolution by synopsis for the first time.
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Roll call was taken by the Clerk.

The Mayor declared the resolution adopted by unanimous vote of those Councilmembers
present.

INRE: ADOPTION, A RESOLUTION (FIFTEENTH) OF THE CITY OF FAIRMONT
APPROVING INVOICES RELATING TO ACQUISITION AND CONSTRUCTION AND
OTHER SERVICES FOR THE PROPOSED WATER PROJECT AND AUTHORIZING
PAYMENT THEREOF

Mayor Burdick entertained a motion for the adoption of a resolution approving invoices for the
Corrective Action Plan at the Water Filtration Plant.

Motion:

Councilmember Garcia moved for the adoption of the proposed resolution and the reading of a
synopsis in lieu of the entire resolution. The motion was seconded by Councilmember Straight.

The Clerk read the proposed resolution by synopsis for the first time.

Roll call was taken by the Clerk.

The Mayor declared the resolution adopted by unanimous vote of those Councilmembers
present.

IN RE: ONE APPOINTMENT, MARION COUNTY CONVENTION AND
VISITORS BUREAU, TWO YEAR TERM TO END JUNE 30, 2014

Mayor Burdick entertained a motion for one appointment to the Marion County Convention and
Visitors Bureau for a two year term to end June 30, 2014.

Motion:

Councilmember Warner moved to re-appoint Councilmember Bob Sapp to the Marion County
Convention and Visitors Bureau for a two year term to end June 30, 2014. The motion was
seconded by Councilmember Garcia.

Roll call was taken by the Clerk.

The Mayor declared Councilmember Bob Sapp re-appointed to the Marion County Convention
and Visitors Bureau for a two year term to end June 30, 2014 by unanimous vote of those
Councilmembers present.

ADJOURNMENT

The Mayor entertained a motion for adjournment.
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Motion:

Councilmember Smith moved to adjourn the meeting. The motion was seconded by
Councilmember Straight.

The Mayor declared the meeting adjourned by voice vote of Council at 8:25 p.m.
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March 27,2012
The regular meeting of the City Council of the City of Fairmont was held at 7:00 p.m. on the 27"
day of March, 2012, at the Public Safety Building located at 500 Quincy Street in Fairmont,
West Virginia.

Mayor Burdick called the meeting to order.

Councilmembers present were:

First District Robert D. (Bob) Gribben
Second District Robert F. (Bob) Sapp

Third District Deborah D. (Debbie) Seifrit
Fourth District William H. (Bill) Burdick
Fifth District Charles E. (Chuck) Warner
Sixth District Daniel K. (Dan) Weber
Seventh District Robert Garcia

Eighth District Robin W. Smith

Ninth District Ronald J. (Ron) Straight, Sr.

Also present were:

City Manager Jay Rogers

City Clerk Janet L. Keller
City Attorney Kevin Sansalone
Finance Director Eileen Layman
IN RE: OPENING CEREMONIES

Rev. Aslam Barkat of Faith United Methodist Church gave the invocation followed by the
Pledge of Allegiance to the Flag led by Councilmember Smith.

APPROVAL OF MINUTES

Mayor Burdick noted that each member of Council had received a copy of the minutes from
regular meeting held on March 13, 2012. He asked if there were any corrections, deletions, or

amendments.
Motion:

Councilmember Warner moved to approve the minutes as submitted. Councilmember Seifrit
seconded the motion.

The Mayor declared the minutes approved as submitted by voice vote of Council.



PUBLIC HEARINGS

IN RE: AN ORDINANCE AUTHORIZING THE REFUNDING OF THE ISSUER’S
OUTSTANDING WATERWORKS REFUNDING REVENUE BONDS, SERIES 1997 A;
WATER REVENUE BONDS, SERIES 1998 AND A PORTION OF THE WATER
REVENUE BONDS, SERIES 1999 AND THE FINANCING OF THE COST THEREOF,
NOT OTHERWISE PROVIDED, AND PAYING COSTS OF ISSUANCE AND
RELATED COSTS, THROUGH THE ISSUANCE OF WATER REFUNDING REVENUE
BONDS, SERIES 2012 C (BANK QUALIFIED) OF THE CITY IN THE AGGREGATE
PRINCIPAL AMOUNT OF NOT MORE THAN $10,000,000; AND WATER
REFUNDING REVENUE BONDS, SERIES 2012 D (NON-BANK QUALIFIED) OF THE
CITY IN THE AGGREGATE PRINCIPAL AMOUNT OF NOT MORE THAN
$30,000,000 PROVIDING FOR THE RIGHTS AND REMEDIES OF, AND THE
SECURITY FOR, THE REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
THE EXECUTION AND DELIVERY OF A TAX AND NON-ARBITRAGE
CERTIFICATE, AN OFFICIAL STATEMENT, A BOND PURCHASE AGREEMENT, A
CONTINUING DISCLOSURE AGREEMENT AND OTHER DOCUMENTS;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS AND PROVISIONS
OF SUCH BONDS AND ADOPTING OTHER PROVISIONS RELATING THERETO

Pursuant to a notice duly published in the Times-West Virginian on March 15, 2012 and March
22, 2012, a public hearing was convened to obtain citizen input on ordinance authorizing the
refunding of Water Revenue Bonds.

The Mayor asked if anyone present desired to speak to the proposed budget.

Mr. Rogers said this is a mechanism that will allow us to be able to achieve substantial savings in
repayment of our outstanding water reserve bonds that we have in place. He went on to say that
the passage of this ordinance allows us to move forward and place the bonds until we actually
adopt a supplemental resolution.

There being no one else to speak, the public hearing was called to a close at 7:06 p.m.

IN RE: AN ORDINANCE PROVIDING FOR AN AMENDMENT TO THE CITY
OF FAIRMONT’S 2011-2012 ANNUAL BUDGET: GENERAL FUND

Pursuant to a notice duly published in the Times-West Virginian on March 19, 2012, a public
hearing was convened to obtain citizen input on ordinance providing for a General Fund Budget
Revision.

The Mayor asked if anyone present desired to speak to the proposed budget.
Eileen Layman, Finance Director, went over some of the items contained in the budget revision.

There being no one else to speak, the public hearing was called to a close at 7:08 p.m.



ANNOUNCEMENTS

IN RE: FIREFIGHTERS RECOGNIZED

Councilmember Seifrit recognized the two firefighters, Steve Ash and Jason Barker, who rescued
a father, a mother, and a baby from the flood waters at Booths Creek. She expressed her
appreciation for the rescue.

IN RE: TURNING LANE ON CLEVELAND AVENUE

Councilmember Warner asked about the turning lane coming from Cleveland Avenue onto
Adams Street. He asked if you are not allowed to turn from the center lane.

Mr. Rogers replied that the mere closing, which is a temporary closing, of Cleveland Avenue
actually takes away that turning lane. He said the center lane is still posted as the center lane,
therefore, it should not be a turn from the center lane and that should be enforced.

IN RE: PIERPONT RACE

Mayor Burdick stated that he participated in the Pierpont race and then attended the reception
after the race at Fairmont State University.

IN RE: POST-TRAUMATIC STRESS DISORDER

The Mayor reported that he attended an event at Fairmont State University, featuring Dr. Tick,
on post-traumatic stress disorder for Veterans. He said the event was to make the public more
sensitive to the returning Veterans and to help the Veterans adjust to life when they come back
from duty.

IN RE: BELLVIEW FIRE STATION

The Mayor stated that the Bellview Fire Station is closed due to mold in the building. He
mentioned that he and the City Manager are trying to get a comprehensive plan as far as all of
the fire stations because the East Side Fire Station is too small for some of the trucks and there
are some small issues at the Watson Station.

IN RE: APPEAL HEARING

The Mayor said that regarding the appeal hearing that was scheduled between the Historic
Review Commission and Fairmont Community Development Partnership, we talked about
having the ordinance amended and/or eliminated in order to not have City Council deal with
issues like this. He then asked if it was worth Council getting involved if it is to go to Circuit
Court anyway.

CITIZENS PEITIONS




IN RE: TRIBUTE TO A. JAMES MANCHIN

Rev. D. D. Meighen announced that a DVD will be shown on Saturday, March 31, at 10:30 am,
at the Farmington Volunteer Fire Department to honor the late A. James Manchin. He invited
Council to attend the event.

CITY MANAGER’S REPORT

IN RE: BELLVIEW FIRE STATION

Mr. Rogers stated that we had to temporarily relocate out of the Bellview Fire Station due to
some structural issues there. He said it will be on a temporary basis until those corrections are
made. He then said that it has brought back the whole notion of looking at that substation along
with the other substations. He said some of the equipment will no longer fit into the East Side
Fire Station because the equipment that is made today cannot be accommodated by the doors that
are there. He said that is a structure with significant age and the arches have a certain
architectural characteristic to them and going back to retrofitting doors versus do you take a look
at it at a different substation. He then said that because of the Gateway Connector things are
changing and with the possibility of redeveloping the Owens Illinois Property and the Fairmont
Coke Works, you start to question is that the ideal location that you need to be. He then inform
Council that staff will meet next week with the Fire Chief, several of his Captains, and some of
the department heads to start to take a look at how we can put together a comprehensive plan to
address the needs and characteristics of the substations and the make a recommendation to
Council. '

INRE: APPEAL HEARING

The City Manager reported that there was an appeal hearing scheduled for this evening, however,
that matter was first heard by Judge Janes in Circuit Court which there was a motion filed that
would suspend the hearing this evening if the Court did, indeed, find that the ordinance of the
City of Fairmont violated the State Law. He said that Judge Janes found enough in the
discussion that was held to suspend the hearing and is suspended until further notice of the
Court. He then explained that the Plaintiff will have seven days to file supporting documents to
their motion that they filed today and the Defendant will have seven days to answer those
pleadings and then we will actually have a hearing in front of the Judge to determine whether the
Council can hear the matter. He noted that we have to wait for the hearing from Judge Janes to
determine whether the hearing can actually be held by the Council or not.

CONSIDERATION OF COUNCIL BUSINESS

IN RE: ADOPTION, AN ORDINANCE AUTHORIZING THE REFUNDING OF
THE ISSUER’S OUTSTANDING WATERWORKS REFUNDING REVENUE BONDS,
SERIES 1997 A; WATER REVENUE BONDS, SERIES 1998 AND A PORTION OF THE
WATER REVENUE BONDS, SERIES 1999 AND THE FINANCING OF THE COST
THEREOF, NOT OTHERWISE PROVIDED, AND PAYING COSTS OF ISSUANCE



AND RELATED COSTS, THROUGH THE ISSUANCE OF WATER REFUNDING
REVENUE BONDS, SERIES 2012 C (BANK QUALIFIED) OF THE CITY IN THE
AGGREGATE PRINCIPAL AMOUNT OF NOT MORE THAN $10,000,000; AND
WATER REFUNDING REVENUE BONDS, SERIES 2012 D (NON-BANK QUALIFIED)
OF THE CITY IN THE AGGREGATE PRINCIPAL AMOUNT OF NOT MORE THAN
$30,000,000 PROVIDING FOR THE RIGHTS AND REMEDIES OF, AND THE
SECURITY FOR, THE REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
THE EXECUTION AND DELIVERY OF A TAX AND NON-ARBITRAGE
CERTIFICATE, AN OFFICIAL STATEMENT, A BOND PURCHASE AGREEMENT, A
CONTINUING DISCLOSURE AGREEMENT AND OTHER DOCUMENTS;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS AND PROVISIONS
OF SUCH BONDS AND ADOPTING OTHER PROVISIONS RELATING THERETO

Mayor Burdick entertained a motion for the adoption of an ordinance authorizing the refunding
