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ORDINANCE NO.

CITY OF FAIRMONT

ORDINANCE AUTHORIZING THE REFUNDING OF THE
OUTSTANDING SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERLIES 1983, AND SEWER RIVENUE AND
REFUNDING BONDS, SERIES OF 1976, OF THE CITY OF
FAIRMONT, WEST VIRGINIA; AUTHORIZING THE
ISSUANCE OF SEWERAGE SYSTEM REFUNDING REVENUE
BONDS, SERIES 1985, OF THE CITY IN THE AGGREGATE
PRINCIPAL AMOUNT OF NOT MORE THAN $8,300,000,
THE PROCEEDS OF WHICH, TOGETHER WITH OTHER FUNDS
OF THE CITY, SHALL BE UTIZPENDED FOR SUCH
REFUNDING, AND TO PAY COSTS 1IN CONNECTION
THEREWITH; PROVIDING FOR THE TRANSFER AND
DISPOSITION OF MONEYS PRESENTLY ON DEPOSIT I
THE FUNDS AND ACCOUNTS HERETOFORE ESTABLISHED BY
THE PRIOR ORDINANCES; PROVIDING FOR THE RIGHTS
AND REMEDIES OF, AND THE SECURITY FOR, THE
REGISTERED OWNERS OF SUCH BONDS; AND ENACTING
OTHER PROVISIONS WITH RESPECT TO SUCH BONDS

WHEREAS, the City of Fairmont (the "Issuer") owns and
operates a municipal sewerage system {(the "System") and has
heretofore financed the acquisition and construction of the System
and certain additions, extensions and improvements for the System by
issuance of several series of bonds, of which there are presently
outstanding (i) the Sewer Revenue and Refunding Bonds, Series of
1976, dated WNovember 1, 1976, issued in the original aggregate
principal amount of $2,230,000 (the "1976 Bonds™), now outstanding
in the principal amount of $2,070,000, the last maturity being
November 1, 2011, as provided in an ordinance enacted November 29,
1976 (the "1976 Ordinance"), and (ii) the Sewerage System Refunding
Revenue Bonds, Series 1983, dated May l>, 1983, issued in the
original  aggregate principal amount of  $7,295,000 (the
"1983 Bonds"), mnow outstanding in the principal amount of
$7,215,000, the last maturity being November 1, 2011, as provided in
an ordinance enacted May 17, 1983 (the "1983 Ordinance");

WHEREAS, under the provisions of Chapter 16, Article 13 of
the Official West Virginia Code of 1931, as amended (the "Act"), the
Issuer is authorized and empowered to issue refunding revenue bonds
to refund, pay or discharge all or any part of its outstanding
revenue bonds;



WHEREAS, the Issuer 1is advised that interest savings
should be realized if the 1976 Bonds and 1983 Bonds (collectively
called herein the "Prior Bonds") are refunded;

WHEREAS, the Issuer has determined that it would therefore
be to the benefit of the Issuer and its inhabitants to refund the
Prior Bonds to their respective maturities, as a result of interest
savings arising out of present day bond market conditions;

WHEREAS, pursuant to the Act, the Issuer has heretofore
established a Sanitary Board and the Sanitary Board has petitioned
the Council, pursuant to the Act, to provide for the Refunding of
the Prior Bonds, as herein provided; and

WHEREAS, the Issuer now desires to authorize the refunding
of the Prior Bonds to their respective final maturities, as
aforesaid, and to provide for the financing thereof by the issuance
of sewerage system refunding revenue bonds as hereinafter provided;

NOW, THEREFORE, THE CITY OF FAIRMONT HEREBY ORDAINS:




ARTICLE I
DEFINITIONS; STATUTORY AUTHORITY; FINDINGS
Section 1.01. Definitionms. The following terms shall

have the following meanings in this Ordinance unless the context
expressly requires otherwise:

"Act" means Chapter 16, Article 13 of the West Virginia
Code of 1931, as amended and in effect on the date of delivery of
the 1985 Bonds.

"Authorized Newspaper" means a financial journal or
newspaper of general circulation in the City of New York, New York,
printed in the Englisl, language and customarily published on each
business day of the Registrar, whether or not published on
Saturdays, Sundays or legal holidays, and so long a8 so published,
shall include The Daily Bond Buyer.

"Authorized Officer” means the City Manager of the City or
any other officer of the City specifically designated by resolution
of the Council of the City.

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

"Bondholder," "Holder of the Bonds," "Owner of the Bonds"
or any similar term means auy person who shall be the registered
owner of any outstanding fully registered Bond, and, if coupon
Bonds, are issued pursuant to this Ordinance, also means the
registered owner of any such coupon Bond registered as to principal
or the holder of any such coupon Bond not registered as to principal
or registered as to principal to bearer and, unless the context
expressly requires otherwise, the bearer of any coupon appurtenant
to such coupon Bonds.

"Bonds" means the Series 1985 Bonds, and any additional
parity Bonds hereafter issued within the terms, restrictions and
conditions contained in this Ordinance and, if coupon Bonds are
issued pursuant to this Ordinance and unless the context expressly
requires otherwise, include any coupons appurtenant to such coupon
Bonds.




"1976 Bonds" shall have the meaning defined 1in the
premises hereof, and shall include the coupons appertaining thereto,

1983 Bonds" shall have the meaning defined in the
premises hereof, and shall include the coupons appertaining thereto.

"Certificate of Authentication" means the Certificate of
Authentication and Registration on the Bonds, in substantially the
form set forth in Exhibit A hereto with respect to the Series 1985
Bonds and, if coupon Bonds are issued pursuant to this Ordinance,
algo means the Certificate of Authentication on such coupon Bonds.

_ "City" or "Issuer” means the City of Fairmont, a municipal
corporation of the State of West Virginia, and, where appropriate,
the Council, the Sanitary Board or any successor thereto.

"City Manager" means the City Manager of the Issuer.

"1976 Construction Fund" means the Fairmont Sewer Project
Construction Trust Fund described in Section 3.03 of the 1976
Ordinance and continued by Section 4.01.

"1981 Construction Fund" means the City of Fairmont
Sewerage System Project Comstruction Fund described in Section 4.01
of the 1983 Ordinance (designated therein as the "Construction
Account") and continued by Section 4.01.

"Consulting Engineers"” means Kelley, Gidley, Blair &
Wolfe, Inc., consulting engineers, Charleston, West Virginia, or any
qualified engineer or firm of engineers that shall at any time
hereafter be retained by the City as Consulting Engineers for the
System.

"Costs of the Project" or similar terms mean the costs of
the financing and construction of the Project, as described in the
1983 Ordinance, including repayment of costs legally incurred in
anticipation of the issuance of the 1983 Bonds, and any other
expenses necessary, incidental, desirable or appurtenant to the
construction of the Project; interest on the 1983 Bonds prior to,
during and for 6 months after completion of construction of the
Project; engineering and legal expenses; expenses for estimates of
costs and revenues; expenses for plans, specifications and surveys;
expenses for fiscal or other agents in connection with the original
issuance of the 1983 Bonds; and such other expenses, including those
for municipal bond insurance, as may be necessary or desirable to
said acquisition and comstruction of the Project and the financing
authorized by the 1983 Ordinance.




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

"Depositofy Bank" means the bank to be designated, as such
in the Supplemental Resolution, and any other bank or national
banking association located in the State of West Virginia, eligidble
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 City as Depository Bank.

"Depreciation Fund" means the City of Fairmont 1985
Sewerage System Depreciation Fund created by Section 4.01.

"DTC~eligible" means, with respect to the Series 1985
Bonds a4id as  hereafter deemed appropriate, meeting the ,
qualifications prescribed by the Depository Trust Company, New York,
New York.

"Escrow Agreement" means the agreement to be entered into
between the City, the Bond Commission and the Escrow Trustee,
providing for payment of the Prior Bonds and matters in comnection
therewith, the form of which shall be approved by the Supplemental
Resolution.

"19/6 Bonds Escrow Fund" means the fund designated as such
in the Escrow Agreement.

1983 Bonds Escrow Fund" means the fund designated as such
in the Escrow Agreement.

"Escrow Fund" means collectively, the 1976 Bonds Escrow
Fund and the 1983 Bonds Escrow Fund.

"Escrow Trustee" means the escrow trustee for the Prior
Bonds, which shall be appointed by a resolution supplemental hereto.

"Event of Default" means any occurrence or event specified
in Sectiom 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.

"Government Obligations" means (1) direct obligations of,
or obligations the timely payment of the principal of and interest
on which is guaranteed by, the United States of America;



(2) evidences of ownership of a proportionate interest in specified
direct obligations of, or specific obligations the timely payment of
the principal of and interest om which is unconditionally and fully
guaranteed by, the United States of America, which obligations are
held by a bank or trust company organized and existing under the
laws of the United States of America or any state thereof in the
capacity of custodian; and (3) obligations, the sole source of the
payment of the principal of and interest on which are obligations of
the natuve of those described in clause (1), which are irrevocably
pledged for such purpose. )

"Gross Revenues" wmeans 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; provided, that '"Gross Revenues" or
"Revenues" does not include any gains from the sale or other
disposition of, or from any increase in the value of, capital assets
(including Qualified Investments) or any fees paid by customers of
the System initially to comnect thereto or for the furnishing by the
City of miscellaneous services.

"Independent Accountants" means any certified public
accountant or firm of certified public accountants that shall at any
time hcreafter be retained by the City to prepare an independent
annua. 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.

"Mayor" means the Mayor of the Issuer.

"Net Revenues" or "“Revenues" means Gross Revenues less
Operating Expenses.

"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 the Project), supplied, labor, wages, the cost of materials
and supplies used for curremt operations, fees and expenses of
fiscal agents and of the Registrar and any other Paying Agent,
payments to pension or retirement funds, taxes and such other
reasonable operating costs and expenses as should normally and
regularly be included wunder generally accepted accounting
principles; provided, that "Operating Expenses" does not include
payments on account of the principal of or redemption premfum, if
any, or interest on the Prior Bonds or the Bonds, charges for
depreciation, losses from the sale or other disposition of, or from
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any decrease in the wvalue of, capital assets, amortization of debt
discount or such miscellaneous deductions as are applicable to prior
accounting periods.

"Operation and Maintenance Fund” means the City of
Fairmont 1985 Sewerage System Operation and Maintenance Fund created
by Section 4.01,

""Ordinance" means this Ordinance, as it may hereafter from
time to time be amended or supplemented.

"1976 Ordinance" shall have the meaning defined in the.
premises hereof.

"1983 Ordinance" shall have the meaning defined in the
premises hereof.

"Original Purchaser" means Butcher & Singer, Inc.,

Philadelphia, Pennsylvania, a corporation, as the purchasers of the
Series 1985 Bonds directly from the City, or such other person or
persons, firm or firms, bank or banks, corporation or corporations
or such other entity or entities as shall purchase the Series 1985
Bonds directly from the City, as determined by a resolution
supplemental hereto; provided, that the Original Purchaser and the
City shall agree to the purchase of the Series 1985 Bonds, as
hereinafter defined, including the exact principal amount thereof
and interest rate or rates thereon as fixed by said supplemental
resolution to be adoped by the Council at the time of approval of
such sale of said Series 1985 Bonds.
"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 cancelled by the
Registrar at or prior to said date; (b) any 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 provided by Section 9.01;
and (d) with respect to determining the number or percentage of
Bondholders or Bonds for the purpose of consents, notices and the
like, any Bond registered to the City or, if coupon Bonds are issued
pursuant to this Ordinance, held by the Cirty.

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

"Prior Bonds" means collectively, the 1976 Bonds and the
1983 Bonds. ‘



"Prior Ordinance" means collectively, the 1976 Ordinance
and the 1983 QOrdinance.

"Project” means the additions, betterments  and
improvements to the existing sewerage system of the City, described
in the 1983 Ordinance.

"Qualified Investments" means and includes any of the
following:

(a) Government Obligations;

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

(c) Any - Bond, debenture, note,
participation <certificate or other similar
obligation issued by the Federal WNational
Mortgage Association to the exteat such
obligations are guaranteed by the Govermment
National Mortgage Association or issued by any
other federal agency and backed by the full
faith and credit of the United States of
America;

(d) Time accounts (including accounts
evidenced by time certificates of deposit, time
deposits or other similar banking arrangements)

.which, to the extent not insured by the FDIC or
Federal Savings and Loan Insurance Corporationm,
shall be secured by a pledge of obligations
described in (a) through (c) above, provided,
that said obligations either must mature as
nearly as practicable coincident with the
maturity of said time account or must be
replaced or increased so that the market value
thereof 1is always at least .equal to the
principal amount of said time account; and

(e) "Repurchase agreements, fully secured
by obligations of the types described in (a)

8.



through (d) above, with banks or national
banking associations which are members of FDIC
or with govermment bond dealers recognized as
primary dealers by the Federal Reserve Bank of
New York, provided, that said obligations
securing any saild repurchase agreement either
must mature as nearly as practicable coincident
with the maturity of said repurchase agreement
or must be replaced or increased so that the
market value thereof is always at least equal to -
the principal amount of said repurchase
. agreement.,

"Record Date" means the. 15th day of the month preceding
any interest payment date with respect to the Bonds, regardless of
whether such day is a Saturday, Sunday or legal holiday.

"Recording Officer" or "Clerk" means the City Clerk of the
Issuer,

"Redemption Account" means the City of Fairmont 1985
Sewerage System Bonds Redemption Account created in the Sinking Fund
by Section 4.02, \

"Redemption Date" means the date fixed for redemption of
Bonds subject to redemption in any notice of redemption published in
accordance herewith,

"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, plus interest accrued on such Bonds to
the date fixed for redemption.

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

"Reserve Account” means the City of Fairmont 1985 Sewerage
System Bonds Reserve Account created in the Sinking Fund by
Section 4,02,

"Reserve Account Requirement" means, as of any date of
calculation, the maximum amount of principal and interest which will
come due on the Bonds in 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 tc mandatory sinking fund redemption.




"Revenue Fund" means the City of Fairmont 1985 Sewerage
System Revenue Fund created by Section 4.01.

"Sanitary Board" means the Sanitary Sewer Board of the
City.

"Series 1985 Bonds" means the Sewerage System Refunding
Revenue Bonds, Series 1985, of the City originally authorized to be
issued pursuant to this Ordinance. .

"Sinking Fund" wmeans the City of Fairmont 1985 Sewerage
System Bonds Sinking Fund created by Section 4.02.

"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 authorizing the sale of the Series 1985
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.

"System" means the complete existing sewerage treatment
and collection system now owned by the City or any integral part
thereof, and all other facilities necessary, appropriate, useful,
convenient or incidental in connection with or to a sewerage
treatment and collection system, and shall include the Project and
any other additions, betterments and improvements therato hereafter
acquired or comstructed for said sewerage treatment and collection
system from any sources whatsoever, both within and without the
City.

“Term Bonds" means Bonds subject to mandatory sinking fund
redemption, as described by Sectiom 3.06.

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,

10.



The terms 'herein," ‘'hereunder," "hereby,” - "hereto,"
"hereof" and any similar terms refer to this Ordinance; and the term
"hereafter” means after the date of enasctment 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 City now owns and operates the System, the
acquisition and construction of which has been financed in part by
the proceeds of the Prior Bonds which are currently outstanding in
the aggregate principal amount of $9,285,000 and other bonds no
longer outstanding.

B. The City derives Revenues from the System, and,
except for the pledge thereof to secure and pay the Prior Bonds,
said Revenues are not pledged or encumbered in any manner.

- - C. The estimated Revenues to be derived in each year
after the date hereof from the operation of the System will be
sufficient, upon refunding the Prior Bonds, to provide for the
repair, maintenance and operation of the System, the payment of
interest upon all bonds issued pursuant to the Act and to create a3
ginking fund, as hereinafter provided, to pay the principal thereof
a8 and when the same become due and reasonmable reserves therefor, to
provide an adequate depreciation fund, as hereinafter provided, and
to make all other payments provided for in this Ordinance.

D. Based upon the assumed principal amount, maturity
schedule and interest rates for the Series 1985 Bonds presented to
the City by the Original Purchaser, the Series 1985 Boands show a net
saving to the City after deducting all expenses of the refunding.

E. The City shall not sell the Series 1985 Bonds without
setting forth in the Supplemental Resolution the determination set
forth in paragraph D, above, based upon the actual prinmcipal amount,
maturity schedule and interest rates for the Series 1985 Bonds, and
the City shall not issue the Series 1985 Bonds without having
obtained from an independent certified public accountant &
certification that the amount of saving stated to be achieved by the
refunding shall in fact be saved, based upon his review, comparison

11.



and analysis of the net interest cost in dollars of the Series 1985
Bonds and the net interest cost in dollars of the Prior Bonds.

F. Subject to the determination and certification
required by paragraph E, above, it is in the best interests of the
City, and the inhabitants thereof, that the City 1issue the
Series 1985 Bonds and secure the Series 1985 Bonds by a pledge and
assignment of the Net Revenues derived from the operation of the
System, the moneys in the Reserve Account, unexpended proceeds of
the Series 1985 Bonds and as further set forth herein. '

G. The Series 1985 Bonds and the Certificate of
Authentication to be endorsed thereon are to be in substantially the
forms set forth in Exhibit A attached hereto and incorporated herein
by reference, with necessary and appropriate variations, omissions
and insertions as permitted or required by this Ordinance ~r s
Supplemental Resolution or as deemed necessary by the Registrar or
the City.

H." All things necessary to make the Series 1985 Bonds,
when authenticated by the Registrar and issued as in this Ordinance
provided, the valid, binding and legal special obligations of the
City 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 Series 1985 Bonds, will be timely done and duly
performed.

I. The enactment of this Ordinance, and the execution
and issuance of the Series 1985 Bonds, subject to the terms thereof,
will not result in any breach of, or comstitute a default under, any
instrument to which the City is a part or by which it may be bound
or affected.

J. The period of wusefulness of the System after
completion of the Project is not less than 40 years.

Section 1,04, Ordinance Constitutes Contract. In
consideration of the acceptance of the 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 City and such
Bondholders, and the covenants and agreements herein set forth to be
performed by the City shall be for the equal benefit, protection and
security of the legal Holders of any and all of such Bonds and the
coupons, 1f any, respectively attached thereto, all of which shall
be of equal rank and without preference, priority or distinction
between any one bond and the coupons, if any, thereon and any other
Bond and the coupons, if any, thereon, by reason of priority of
issuance or otherwise, except as expressly provided therein and
herein. '
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ARTICLE 1T

AUTHORIZATION OF REFUNDING

Section 2.01. Authorization of Refunding. The Prior
Bonds outstanding as of the date of issuance of the Series 1985
Bonds are hereby ordered to be refunded pursuant to the terms of the
Escrow Agreement, and the lien of said Prior Bonds imposed by the
Prior Ordinance on the Net Revenues of the System, the noneys in the
funds and accounts created by the Prior Ordinance and any other
funds pledged by the Prior Ordinance thereto, are hereby ordered
terminated, discharged and released upon the payment inmto the Escrow
Fund from the proceeds of the Series 1985 Bonds, together with other
moneys available therefor, including those moneys transferred as
provided below, of the following: (a) if required by the Escrow
Agreement, an amount equal to the fiscal and paying agent charges
and the Escrow Trustee charges to become due and payable in
connection with the Prior Bonds and (b) an amount which will be
simultaneously invested in United States Treasury Obligations
bearing interest and having maturities sufficient, together with
certain cash also deposited, to provide for the payment of the
principal of and interest on the Prior Bonds as the same become due,
to the respective final maturities thereof, all as set forth in the
Escrow Agreement. Contemporaneously with the deposit of such
Series 1985 Bond proceeds into the Escrow Fund, the amouncs on
deposit in the sinking fund created and maintained on behalf of the
Prior Bonds (excluding the reserve account created and maintained in
the sinking fund established for the Prior Bonds) shall be deposited
as provided in the Escrow Agreement, and the amounts on deposit in
the reserve account created and maintained in the sinking fund
established for the Prior Bonds shall be transferred to the Reserve
Account to the extent of the Reserve Account Requirement, and any
excess shall be deposited in the Escrow Fund and simultaneously
invested as provided in the Escrow Agreement. Upon such refunding,
the amounts on deposit in the revenue fund, the operation and
maintenance fund and the depreciation account created and maintained
under the Prior Ordinance shall be transferred, respectively, to the
Revenue Fund, the Operation and Maintenance Fund and the
Depreciation Fund created under this Ordinance. The moneys on
deposit in the 1976 Construction Fund and the 1981 Constriction Fund
shall be used for the purposes and in the manner set forth in the
Prior Ordinance, except as hereinafter provided. The Holders of the
Series 1985 Bonds shall have a lien thereon until expended in such
manner.
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ARTICLE 111

THE BONDS

Section 3.0l. Form and Payment of Bonds. No Bond shall
be issued pursuant to this Ordinance except as provided in this
Article III., Any Bonds issued pursuant to this Ordinance after the
issuance of the Series 1985 Bonds, as hereinafter provided, may be
issued either as coupon Bonds, registrable as to principal only, in
the denomination of $5,000 each, or as fully registered Bonds
without coupons, in the denomination of $5,000 or any integral
multiple thereof for any year of maturity. Both coupon and fully
registered Bonds shall be dated as of the date provided in a
Supplemental Resolution. Coupon Bonds shall bear interest from the
date thereof. Fully registered Bonds shall bea. 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 Bonds has been
paid, from the date thereof; provided however, that, if, as shown by

the records of the Registrar, interest on such Bonds shall be in -

default, fully registered Bonds issued in exchange for Bonds
surrendered for transfer or exchange shall bear interset from the
date to which interest has been paid in full on the .aitial Bonds
surrendered.

The principal of and the premium, if any, on the Bonds and-
the interest on any coupon 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 at the principal office of the Paying
Agent. The interest on fully registered Bonds shall be paid by
check or draft made payable and mailed to the Holder thereof at his
address as it appears in the Bond Register at the close of business
on the Record Date.

In the event any fully registered Bond is redeemed in
part, such bond shall be surrendered to and cancelled by the
Registrar, and the City shall execute, and the Registrar shall
authenticate and deliver to the Holder thereof, another fully
registered Bond in the principal amount of said Bond then
Qutstanding.

Section 3.02. Execution of Bonds. The Bonds shall be
executed in the name of the City by the Mayor and the City Manager,
by their manual or facsimile signatures, and the seal of the City
shall be affixed thereto or imprinted thereon and attested by the
Clerk by his or her manual or facsimile signature; provided, that,
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all such signatures and the seal may be by facsimile. The coupons
attached to any coupon Bonds hereafter issued shall be executed in
the name of the City by the facsimile signature of the Mayor, City
Manager and Clerk. 1In case any one or more of the officers who
shall have signed or sealed any of the Bonds shall cease to be such
officer of the City 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
bonds may be signed and sealed on behalf of the City by such person
as at the actual time of the execution of such Bonds shall hold the
proper office in the City, although at the date of such Bonds such
person may not have held such office or may not have been so
authorized.

Section 3.03. Authentication uul Registration. No 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 omn such Bond, substantially in the
form set forth in Exhibit A attached hereto and incorporated herein
by reference with respect to the Series 1985 Bonds, shall have been
duly manually executed by the Registrar. Any such manually executed
Certificate of Authentication upon any such Bond shall be conclusive
evidence that such Bond has been authenticated, registered, if
applicable, and delivered under this Ordinance. The Certificate of
Authentication on any 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 on all of the Bonds issued heresunder.

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

So long as any of the Bonds remains Outstanding, the
Registrar shall keep and maintain books for the registration and
transfer of the Bonds. Any coupon Bond may be registered as to
principal in the Bond Register upon presentation thereof at the
office of the Regilstrar, and such registration shall be noted on
such Bond. After such registration (other than registration as to
principal to bearer}, no registration or transfer of said coupon
Bond shall be valid unless made on the Bond Register at the written
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request of the registered owner or his attorney or legal
representative duly authorized in writing and similarly noted on
such coupon Bond; but such coupon Bond may be discharged from
registration by being in like manner registered to bearer, after
which it shall again become transferable by delivery. Thereafter,
such coupon Bond may again from time to time be registered or
discharged from registration in the same manner. Unless registered
as to principal other than to bearer, all coupon Bonds shall be
transferable by delivery. Registration of any coupon Bond as to
principal, however, shall not affect the transferability by delivery
of the coupons appertaining to such bond, but such coupons shall
continue to pass by delivery and shall remain payable to bearer.

A fully registered Bond shall be transferable only by
transfer of registration upon the Bond Register by the registered
owner thereof in person or by bi. aitorney 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 fully registered Bond,
there shall be issued at the option of the Holder or the transferee
another fully registered Bond or fully ‘registered Bonds or, if
authorized by a Supplemental Resolutionm, coupon Bonds, in any case
of the aggregate principal amount equal to the unpaid amount of the
transferred Bond and of the same series, interest rate and maturicy
of sald transferred Bond. '

Coupon Bonds, upon surrender thereof at the office of the
Registrar with all unmatured coupons and matured coupons in default,
if any, attached, may at the option of the Holder thereof be
exchanged for am equal aggregate principal amount of fully
registered Bonds without coupons of the same series, maturity and
interest rate, in any of the authorized denominations and registered
in such name or names as may be requested. If such coupon bouds are
registered as to principal (other than to bearer), they shall e
accompanied by an assignment duly executed by the registered owner
or his attorney or legal representative duly authorized in writing
in such form as shall be satisfactory to the Registrar. The
Registrar shall, unless otherwise directed by the City, retain such
coupon Bonds in its custody for safekeeping until such time as there
shall be a request that such coupon bonds be delivered in exchange,

Fully registered Bonds, 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, may at the option of the Holder thereof be exchanged for an
equal aggregate principal amount of fully registered Bonds of the
same series, maturity and interest rate, in any authorized
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denominations, or, if authorized by a Supplemental Resolution, of
coupon Bonds of the same series, maturity and interest rate with
appropriate coupons attached.

In all cases in which the privilege of transferring or
exchanging a Bond is exercised, Bonds shall be delivered in
accordance with the provisions of this Ordinance. Except as
provided above with respect to coupon Bonds, all Bonds syrrendered
in any such transfer or exchange suall forthwith be cancelled by the
Registrar. Transfers of Bonds and exchanges of 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 Bonds, the
Registrar may impose a service charge. For every such transfer or
exchange of bonds, the Registrar may make a charge sufficient to
reimburse its office fi. 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 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 Bonds that have been called for
redemption,

Section 3.05. Bonds rMutilated, Destroved, Stolen or Lost.
In case any Bond or coupon shall become mutilated or be destroyed,
stolen or lost, the City may execute, in the discretion of Council,
and the Registrar shall authenticate, register, if applicable, and
delivery any new Bond (with appropriate coupons, if any, attached)
of like series, maturity and principal amount as the Bond and
attached coupons, if any, so mutilated, destroyed, stolen or lost,
in exchange and upon surrender and cancellation of, such mutilated
Bond and attached coupons, if any, or in liev of and substitution
for the bond and coupons, if any, destroyed, stolem.or lost, and
upon the Holder's furnishing the City and the Registrar proof of his
ownership thereof and that said Bond and coupons, if any, have been
destroyed, stolen or lost and satisfactory indemnity and complying
with such other reasonable regulations and conditions as the City or
the Reglstrar may prescribe and paying such expenses as the City or
the Registrar may incur. With respect to fully registered Bonds,
the name of the Bondholder 1listed in the Bond Register shall
constitute proof of ownership. all Bonds and coupons, if any, so
- surrendered shall be submitted to and cancelled by the Registrar,
and evidence of such cancellation shall be given to the City. 1If
such Bond or coupon shall have matured or be about to mature,
instead of issuing a substitute Bond or coupon, the City, by and
through the Registrar, may pay the same, upon being indemnified as

17.



aforesaid, and, if such bond or coupon be lost, stolen or destroyed,
without surrender therefor.

Any such duplicate Bonds and coupons issued pursuant to
this section shall constitute original, additional contractual
obligations on the part of the City, wither or not the lost, stolen
or destroyed Bonds or coupons, 1f any, be at any time found by any
one, and such duplicate Bonds or coupons, if any, shall be entitled
to equal and proportionate benefits and rights as to lien and source
of security for payment from the Revenues pledged herein with all
other Bonds and coupons, if any, issued hereunder.

Section 3.06. Term Bomds. In the event Term Bonds are
issued pursuant to this Ordinance, the following provisions shall

apply:

A. The amounts to be deposited, apportioned and set
apart by the City from the Revenue Fund and into the 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 da.e, which amounts and dates, if any, with
respect to the Series 1985 Bonds shall be set forth in the
Supplemental Resolution.

B. At its option, to be exercised on or before the
60th day next preceding any such mandatory redemption date, the City
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 his section) and cancelled by the Registrar and not
theretofore applied as a credit against any such mandatory
Tedemption obligation. Each Term Bond so delivered or previously
redeemed shall be creaited by the Registrar at 100% of the principal
amount thereof against the obligation of the City om such mandatory
redemption date, and any excess shall be credited against future
mandatory redemption obligations in chronological order, and the
principal amount of such Term Bonds to be redeemed pursuant to
mandatory sinking fund redemption shall be accordingly reduced.

. €. The City 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
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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 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 City and the
Registrar of any Term Bonds so purchased, and they shall be credited
by the Registrar at 100Z of the principal amount thereof against the
obligation of the City on such mandatory redemption date, and any
excess shall be credited against future mandatory redemption
obligations in chronological order, and the principal amount of such
Term Bonds to be redeemed pursuant to mandatory sinking fund
redemptio~ chall 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 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 precedirz the mandatory redemption date, in such manner as
may 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. Notice of any
redemption of the Bonds shall be given by the Registrar in the name
of the City by first class mail, postage prepaid, no less than
30 days nor more than 45 days prior to the date fixed for redemption
to each Holder, addressed to such Holder at his address appearing in
the Bond Register. Failure to receive such notice or any defect
therein or in the mailing thereof shall not affect the validity of
any proceedings for the redemption of the Bonds, and failure to mail
such notice shiaii not affect the validity of proceedings for the
redemption of any portion of Bonds for which there was no such
failure. If any of the Bonds Outstanding is in coupon form, notice
of any redemption shall also be given by the Registrar, in the name
of the City, by publication at least once in an asuthorized
Newspaper, such publication to be not less than 30 days nor more
than 45 days prior to said redemption date. Any such notice shall
specify the series and maturities of the Bonds to be redeemed, the
redemption date and the place or places where amounts due upon such
redemption will be payable and, if less than all of the Bonds of any
like series and maturity are to be redeemed, the letters and numbers
of such Bonds, or portions thereof, so to be redeemed. Notice of
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redemption having been given in the manner hereinabove provided, the
Bonds, or portions thereof, shall on the date fixed for redemption
be deemed paid, and interest on such Bonds, or portions thereof,
shall cease to accrue; and upon presentation and surrender of such
Bonds, together with any coupons appertaining thereto, at the office
specified in such notice, such bonds, or portions thereof, shall be
paid at the designated redemption price.

Suction 3.08. Unpaid Coupons. All unpaid coupons which
appertain to coupon Bonds called for redemption and which shall have
become payable on or prior to the date fixed for redemption shall
continue to be payable to the bearers thereof upon the presentation
and surrender of such coupons.

Section 3.09. Persons Treated as Owners. The City, the
Rzjictrar and any agent of the City or the Registrar may treat the
bearer of any coupon Bond not registered as to principal (or
registered as to principal to bearer) and the bearer of any coupon,
whether or not the Bond to which it appertains is registered as to
principal, as the absolute owner of such Bond or coupon for the
purpose of receiving payment thereof or om account thereof and for
all other purposes, whether or not such Bond or coupon is overdue.

The City, the Registrar and any agent of the City or the
Registrar may treat the person in whose name any registered Bond,
whether with or without coupons,. is registered as the owner of such
Bond for the purpose of receiving payment of the principal of, and,
if such Bond be a fully registered Bond, interest on, such Bond and
for all other purposes (except the payment of coupons appertaining
to any coupon Bonds registered as to principal), whether or not such
Bond is overdue. :

Section 3.10. Temporary Bonds. Until Bonds of any series
in definitive form are ready for delivery, the City may execute and
the Registrar shall authenticate, register, if applicable, and
delivery, subject to the same provisions, limitations and conditions
set forth in this Article III, one or more printed, lithographed or
typewricien 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 thisg
Ordinance. Upon the presentation and surrender of any Bond or Bonds
in temporary form, the City shall, without unreasonable delay,
prepare, execute and delivery to the Registrar, and the Registrar
shall authenticate, register, if applicable, and deliver, in
exchange therefor, 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.
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Section 3.11. Registration Required by Internal Revenue
Code. Any provision of this Article III or any other provision of
this Ordinance to the contrary, the Bonds, whether upon original
issue or in exchange or transfer, shall be issued only in the form
of fully registered Bonds to the extent necessary to comply with
Subsection 103(c) of the Internal Revenue Code of 1954, as amended,
and the rules and regulations promulgated pursuant thereto, such
that the interest on the Bonds will be exempt from federal income
taxation. Prior to the issuance, whether upon original issue or in
exchange or transfer, of Bonds in coupon form, the City shall
deliver to the Registrar the opinion of recognized bond counsel that
the issuance of such Bonds in coupon form will not render any of the
Bonds "arbitrage bonds" pursuant to said Subsection 103(c).

Section 3.12. Series 1985 Bonds. For the purposes of
refunding all of the outstanding Prior Bonds of the City and paying
costs in connection therewith, there shall be issued the Series 1985
Bonds of the City, in an aggregate principal amount of not more than
$8,300,000. Said Series 1985 Bonds shall be designated "Sewerage
System Refunding Revenue Bonds, Series 1985" and shall be issued in.
fully registered form, in the denomination of $5,000 or any integrail-
multiple thereof for any year of maturity, not exceeding the
aggregate principal amount of Series 1985 Bonds maturing in the year
of maturity for which the denomination is to be specified. The
Series 1985 Bonds shall be lettered R- and shall be numbered
from 1 consecutively upward. The Series 1985 Bonds shall be dated;
shall be in such aggregate principal amount; shall bear intereat at
such rate or rates, not exceeding the then legally permissgible rate,
payable semiannually on such dates; shall mature on such dates and
in such amounts; shall be subject to such redemption; and shall have
such other terms, all as the City shall prescribe in the
Supplemental Resolution.

Section 3.13. Form of Series 1985 Bonds. The Series 1985
Bonds shall be substantially in the form set forth in Exhibit A
attached thereto and incorporated herein by reference, with such
appropriate variations, omissions and insertions as are permitted or
required by this Ordinance or the Supplemental Resolution or as are
deemed necessary by the Registrar and the City, including, if
requested by the Original Purchaser, any variations necessary to
render the Series 1985 Bonds DIC-eligible.

Section 3.14. Delivery of Series 1985 Bonds. The City
shall execute and deliver the Series 1985 Bonds to the Registrar,
and the Registrar shall authenticate, register and deliver the
Series 1985 Bonds to the Origimal Purchaser upon receipt of the
documents set forth below:
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(A) A list of the names in which the Seriles 1985
Bonds are to be registered upon original issuance,
together with such taxpayer identification and other
information as the Registrar may reasonable require;

(B) A request and authorization to the Registrar on
behalf of the City, signed by an Authorized Officer, to
authenticate and deliver the Series 1985 Bonds to the
Original Purchaser; and

(C) The unqualified approving opinion upon the

Series 1985 Bonds by bond counsel designated by the City
and acceptable to the Original Purchaser.
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ARTICLE 1V

SERIES 1985 BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 4.01. Establishment of Funds and Accounts with
Depository Bank. Pursuant to this Article IV, the following special
funds or accounts are created with, and shall be held by, the
Depository Bank:

(1) Revenue Fund;

(2) Depreciation Fund; and

(3) Operation and Maintenance Fund.

Moneys remaining in the 1976 Construction Fund and the
1981 Construction Fund shall be deposited as provided in the Escrow
Agreement, ’

Section 4.02. Establishment of Funds and Accounts with

Bond Commission. Pursuant to this Article 1V, the following special
funds or accounts are hereby established with the Bond Commission:

(1) Sinking Fund;
(a) Within the Sinking Fund:
(i) Reserve Account; and
(11) Redemption Account.
Section 4.03. System Revenues and Application Thereof.

So long as any of the Bonds shall be Outstanding and unpaid, the
City covenants as follows:

A. The entire Gross Revenues derived from the operation
of the System and all parts thereof shall be deposited by the City
in the Revenue Fund. The Revenue Fund shall be kept separate and
distinct from all other funds of the City 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: :

(1) The City shall first, each month, transfer from
the Revenue Fund and Deposit in the Operation and
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Maintenance Fund an amount sufficient to pay current
Operating Expenses of the System.

(2) Thereafter, from the moneys remaining in the
Revenue Fund, the City shall next, on the first day of
each month beginning on the first day of that month which
is 7 months prior to the first interest payment date om
the Series 1985 Bonds, apportion and set apart out of the
Revenue Fund and remit to the Bond Commission, for deposit
in the Sinking Fund, a sum equal to 1/6th of the amount of
interest which will become due on said Bonds on the next

‘ensuing:- semiannual interest payment date, less any

investment earnings on sums previously deposited in the
Sinking Fund for the purpose of making interest payments;
provided, that "next ensuing semiannual interset payment
date" sball not refer to the interest payment date on
which any such deposit is made.

The City shall also apportiom and set apart out of
the Revenue Fund and remit to the Bond Commission for
deposit in the Sinking Fund, or in the Redemption Account
therein if the Bonds next maturing are Term Bonds, on the
first day of each month, beginning on the first day of
that month which 1s 13 months prior to the first principal
payment or mandatory redemption date of the Bonds, a sum
equal to 1/12th of the amount of principal which will
mature or be redeemed and become due on the Bonds on the
next ensuing principal payment or mandatory redemption
date, less any investment earnings on sums previously
deposited in the Sinking Fund for the purpose of making
principal payments; provided, that "next ensuing principal
payment or mandatory redemption date" shall not refer to
the principal payment or mandatory redemption date on
which any such deposit is made.

The City shall also, from the Revenue Fund, remit to
the Bond Commission on such dates or at such other times,
as the Bond Commission shall require, such additional sums
as shall be necessary to pay the fiscal agency charges due
for paying the Bonds and the interest thereon.

Moneys in the Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Bonds
as the same shall become due, whether by maturity or
redemption prior to maturity. Pending such use, such
moneys shall be invested in accordance with Article V.

The City shall not be required to make any further
payments into the Sinking Fund when the aggregate amount
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of funds in the Sinking Fund, including the Reserve
Account therein, is at least equal to the aggregate
principal amount of Bonds issued pursuant to this
Ordinance then Outstanding, plus the amount of interest
due or thereafter to become due on the Bondes then
Outstanding. '

As and when additional Bonds ranking on a parity with
the Series 1985 Bonds are issued, provision shall be made
for additional payments into the Sinking Fund sufficient
to pay the interest on such additional parity Bonds and
accomplish retirement thereof at or before maturity.

The payments into the Sinking Pund 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 Bond Commission with appropriate
instructions as to the custody, use and application
thereof consistent with the provisions of this Ordinance.

The City shall restore any withdrawals from the
Reserve Account which have the effect of reducing the
assets therein below the Reserve Account Requirement,
first, from the Depreciation Fund, and then, from the
first Net Revenues available after all other required
payments to the Sinking Fund, including any deficiencies
for prior payments, have been made in full; provided, that
the City shall not be required to restore such deficiency
when the aggregate amount of funds in the Sinking Fund,
including the Reserve Account therein, is at least equal
to the aggregate amount of Bonds issued pursuant to this
Ordinance then OQutstanding, plus the amount of interest
due or thereafter to become due on said Bonds then
Outstanding.

(3) Thereafter, from the moneys remaining in the
Revenue Fund, the City shsll next, on the first day of
each month commencing with the first month in which
interest shall be payable from the Revenue Fund, transfer
to the Depreciation Fund a sum equal to 2 1/2% of the
Gross Revenues each month, exclusive of any payments for
the account of the Reserve Account in the Sinking Fund.
No further payments shall be required to be made into the
Depreciation Fund when there shall have been deposited
therein, and so long as there shall remain on deposit
therein, an amount equal to 10%Z of the principal amount of
all Outstanding Bonds payable from the Sinking Fund. All
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funds of the City or. the Depository Bank, and said
Depreciation Fund shall be invested in accordance with
Article V,

Withdrawals and disbursements may be made by the Citcy
from the Depreciation Fund only for the following purposes
and in the following order of priority:

(a) To make up any deficiency in the
Reserve Account (so that the amount on deposit
therein is at least equal to the Reserve Account
Requirement);

(b) For the payment of the principal
(including the principal amount to be paid under
the mandatory redemption schedules) of or
interest on the Bonds, but only in the event
that at the time of such withdrawal there are
not sufficient funds for such purpose in the
Sinking Fund (including the Reserve Account);

(c) For the payment of the reasonable
costs of land and depreciable renewals, repairs,
extensions, improvements and additions to the
System; provided, that such depreciable items
shall be depreciable over a period of not less
than 5 years in accordance with generally
accepted accounting principles;

(d) For the payment of debt service on
obligations not on a parity with the Bonds, the
proceeds of which obligations were used to
finance such land and depreciable renewals,
repairs, extensions, improvements and additions
to the System; or

(e) Moneys in the Depreciation Pund in
excess of a sum which, upon resolution of the
Council, is sufficient for the purposes of
capital replacements, additions or improvements
for the System or any part thereof during the
then present Fiscal Year and the next ensuing
Fiscal Year may be transferred by the City to
the Redemption Account and used for optional
redemption or for purchase of Bonds. In the
event of purchase of Bonds, the City may direct
the purchase of Bonds offered for sale at the
lowest price below the redemption price of such
bonds.
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(4) The City may next, each month, after making the
above required transfers of moneys from the Revenue Fund,
accrue the surplus then remaining in the Revenue Fund
until there is on deposit in the Revenue Fund a sum equal
to the budgeted Operating Expenses for the remainder of
the then current Fiscal Year and the next ensuing Fiscal
Year. Any excess of moneys then remaining in the Revenue
Fund may be transferred by the City to either the
Depreciation Fund or the Redemption Account or may be used
to meet debt service requirements on any junior lien bonds
hereafter issued by the City and payable from the Net
Revenues of the System, subject to the prior lien of the
Bonds,

(5) If on any monthly payment date the Revenues of
the System are insufficient to make the required depusits
in any of the funds 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 intc the funds om such
ensuring payment dates.

B. The Bond Commission 1s hereby designated as the
fiscal agent for the administration of the Sinking Fund created
hereunder, and all amounts required for said Sinking Fund shall ve
remitted to the Bond Commission from said Revenue Fund and from the
proceeds of the sale of the Bonds, as provided in Section 4.04, by
the City at the times provided herein. All remittances made by the
City to the Bond Commission shall clearly identify the fund or
account into which each amount is to be deposited.

C. The moneys on. deposit in the Revenue Fund and the
Depreciation Fund in excess of the sum insured by the mnaximum
amounts insured by the FDIC shall at all times be secured, to the
full extent thereof iIn excess of such insured sum, by €Government
Obligations or by other Qualified Investments as shall be eligible
as security for deposits of wunicipal funds under the laws of the
State.

D. Anything to the contrary herein notwithstanding, when
the aggregate sum in the Sinking Fund, including the Reserve Account
therein, is sufficient to pay and redeem all the Bonds Outstanding
and all interest accrued and to accrue thereom and any applicable
redemption premiums, the City shall cause all the Bonds to be paid
or called and redeemed at the earliest practicable date permitted
pursuant to the provisions hereof as to redemption of Bonds.

Section 4.04. Application of Series 1985 Bond Proceeds.
A. The amount of the Series 1985 Bond proceeds representing
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interest accrued from the date thereof until the date of delivery
thereof to the Origiral Purchaser shall be deposited in the Sinking
Fund and used to pay the interest on the Series 1985 Bonds next
coming due. ’

B. The amount of the Series 1985 Bond proceeds necessary
to accomplish the funding of the Reserve Account equal to the
Regerve Account Requirement shall be deposited in the Sinking Fund.

C. The amount of the Series 1985 Bond proceeds necessary
to accomplish the refunding of the Prior Bonds, which amount shall
be set forth in the Escrow Agreement, shall be applied by the City
pursuant to the provisions of the Escrow Agreement.

D. The balance of the proceeds of the Series 1985 Bonds
shall be deposited by the City in the Construction Fund described in
the Prior Ordinance. Such moneys shall be used by the City to pay
for the costs of issuing the Series 1985 Bonds, including, but not
limited to, any premium for bond insurance thereof oy for credit
enhancement therefor and any reimbursement to the City of amounts
expended by it in connection with the issuance of the Series 1985
Bonds and for other purposes as may be permitted by the Supplemental
Resolution or the Escrow Agreement. All such proceeds shall
constitute a trust fund for such purposes, and there is hereby
created a2 lien uvron such moneys until so applied im favor of the
Holders of the Series 1985 Bonds.

Section 4.05. Reserve Account. Except as provided below,
moneys in the Reserve Account shall be used only for the purpose of
payment of principal of or interest om the Bonds as due when other
moneys in the Sinking Fund are insufficient therefor, and for no
other purpose.

As and when additional Bonds ranking om a parity with the
Series 1985 Bonds herein authorized are issued, provision shall be
made for depositing in the Reserve Account an amount such that the
balance on depoeit therein equals the Reserve Account Requirement,
taking into account such additional parity Bonds.

Moneys in the Reserve Account shall be invested and
reinvested by the Bond Commission in accordance with Article V. The
City shall semiannually withdraw from the Reserve Account any
earnings on the moneys deposited therein and any other funds in
excess of the Reserve Account Requirement; provided, however, that
there shall at all times remain on deposit in the Reserve Account an
amount at least equal to the Reserve Account Requirement. The City
shall deposit such moneys withdrawn by it into the Operation and
Maintenance Fund.
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ARTICLE V

INVESTMENTS; NON~ARBITRAGE

Section 5.01. Investments. The City shall invest and
reinvest, and shall instruct the Bond Commission tc 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 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; provided,
that, so long as the Series 1985 Bounds are insured by the Municipal
Bond Insurance Association or another bond insurer, the City hereby
covenante and agrees (unless consented to in writing by Municipal
Bond Insurance Association or such other I.sucer of the Series 1985
Bonds) not to invest, or to direct the investment of, any wmoneye in
the funds and accounts established with respect to the Series 1985
Bonds in (i) bonds, debentures, notes or other evidence of
indebtedness issued by the Tennessee Valley Authority or the
Washington Metropolitan Area Transit Authority or (ii) repurchase
agreements as provided by Section 1.01, ’

Except as provided below, any investment shall be held in
and at all times deemed a part of the fund or acc.unt in which such
moneys were originally held, and the interest accruing thereon and
any profit or loss realized from such investment shall be credited
or charged to the appropriate fund or account. The investments held
for any fund or account shall be valued at the lower of cost or then
current market value, or at the redemption price thereof if then
redeemable at the option of the holder, including the value of
accrued interest and giving effect to the amortization of discount.
The City 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 City 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 provision shall apply with respect
to any investments made under this section:

(A) Qualified Investments acquired for the
Depreciation Fund shall mature or be subject to retirement
at the option of the holder within not more than 10 years
from the date of such investment.
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(B) Qualified Investments acquired for the Reserve
Account shall mature or be subject to retirement at the
option of the holder within nor more than 5 years from the
date, of such jinvestment. The City shall semiannually
withdraw from the Reserve Account any earnings on the
moneys deposited therein and any other funds in excess of
the Reserve Account Requirement; provided, however, that
there shall at all times remain on deposit in the Reserve
Account an amount at least equal to the Reserve Account
Requirement. The City shall deposit such moneys withdrawn
by it into- the Operation and Maintenance Fund.

Section 5.02. Restrictions as to Arbitrage Bonds. The
City hereby covenants, and hereby so instructs the Bond Commission
and the Escrow Trustee that they shall not permit at any time or
times any of the proceeds of the Douds or any other funds of the -
City to be used directly or indirectly to acquire any securities or’
obligations the acquisition of which would cause any Bond to be an
"arbitrage Bond" as defined in Section 103(c)(2) of the Internal -
Revenue Code, and an authorized Officer of the City shall deliver
his certificate, based upon this covenant, with regard thereto to
the Original Purchaser.
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ARTICLE VI

ADDITIONAL COVENANTS OF THE CITY

Section 6.0l. Genmeral Covenants of the City. All the
covenants, agreements and provisions of this Ordinance shall be and
constitute valid and legally binding covenants of the City and shall
be enforceable in any court of competent jurisdiction by any Holder
or Holders of the Bonds, as prescribed by Article VII. In addition
to the other covenants, agreements and provisions of this Ordinance,
the City hereby covenants and agrees with the Holders of the 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 said Bonds, or the interest thereon, is
OQutstanding and unpaid.

Section 6.02. Bonds mot to be Indebtedness of the City.
The Bonds shall not be or constitute an indebtedness of the City
within the meaning of any comstitutional, statutory or charter
limitation of indebtedness but shall be payable solely from the
Revenues of the System, the moneys in the Reserve Account, the
unexpended proceeds of the Bonds or the moneys in the Comstruction
Fund, all as herein provided. No Holder or Holders of any Bonds
issued hereunder shall ever have the righ. to compel the exercise of
the taxing power of the City to pay said Bonds or the interest
thereon, :

Section 6.03. Bonds Secured by Pledge of Net Revenues.
The payment of the debt service of all of the Bonds issued hereunder
shall be secured forthwith equally and ratably by a first lien on
the Net Revenues derived from the operation of the System, to the
extent necessary to make the payments required under Section 4.03.
The Net Revenues derived from the System, in an amount sufficient to
pay the principal of and interest on the Bonds herein authorized,
and to make the payments into the Sinking Fund, 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 om the Bonds herein authorized as the
same become due and for the other purposes provided in this
Ordinance.

Section 6.04. Rates. Prior to the enactment of this
Ordinance, just and equitable rates or charges for the use of the
services and facilities of the System have been 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 City, which
copy will be open to inspection by all interested parties. The
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schedule of rates and charges shall at all times be adequate to
produce Net Revenues from the System sufficient to make the
prescribed payments into the funds and accounts created hereunder
and to pay Operating Expenses. Such schedule 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 City hereby
covenants and agrees that the schedule of rates or charges from time
to time in effect shall be sufficient to produce Net Revenues equal
to not less than 1257 of the maximum annual debt service on the
Bonds in each Fiscal Year. All such rates and charges, if not paid
when due, shall constitute a lien upon the premises served by the
Systen. :

The Issuer hereby covenants to increase the rates and
charges for the services and facilities of the System within
90 days, in the event that the apnual 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. Completion, Operation and Maintenance. The
City will expeditiously complete the Project and will maintain the
System 1in good condition and will operate the same as a
revenue-producing enterprise in an efficient and economical manner,
making such expenditures for equipment and for renewal, repair and
replacement as may be proper for the economical operation and
maintenance thereof from the Revenues of said System in the manner
provided in this Ordinance..

Section 6.06. Sale of the System. 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 defease the pledge created by this
Ordinance as provided by Section 9.0l1. The proceeds from such sale,
mortgage, lease or other disposition of the System shall be
immediately remitted to Bond Commission for deposit in the Sinking
Fund, and otherwise as prescribed by Section 9.01. Any balance
remaining after such defeasance shall be remitted to the City by the
Bond Commission unless necessary for the payment of other
obligations of the City payable out of the Revenues of the System.

The foregoing provision notwithstanding, the City 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, 1f the
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amount to be received therefor is not in excess of $10,000, the
Sanitary Board 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 Council may then
provide for the sale of such property. The proceeds of any such
sale shall be deposited in the Depreciation Fund., If the amount to
be received from such sale, lease or other disposition of said
property shall be in excess of $10,000 but not in excess of $50,000,
the Sanitary Board shall first, in writing, determine with the
written approval of the Consulting Engineers that such property
comprising a part of the System 1s no longer necessary, useful or
profitable in the operation thereof, and the Council 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 upon public bidding. The proceeds derived from any
such sale, lease o: otuer disposition of such property, in excess of
$10,000 and not in excess of $50,000, shall be remitted by the Cicy
to the Bond Commission for deposit in the Redemption Account and
shall be applied only to the redemption of Bonds of the last
maturities then Outstanding at prices not greater than the
redemption price of such Bonds. Such payments of such proceeds into
the Depreciation Fund or the Redemption Account shall not reduce the
amounts required to be paid into sald funds by other provisions of
this Ordinance.

No sale, lease or other disposition of the properties of
the System shall be made by the City if the proceeds to be derived
therefrom shall be in excess of $50,000 and insufficient to defease
the pledge created by this Ordinance, as provided by Section 9.01,
without the prior approval and consent in writing of the Holders, or
their duly authorized representatives, of 66 2/3% in amount of Bonds
then Outstanding. The City shall prepare the form of such approval
and consent for execution by the then Holders of the Bonds for the
disposition of the proceeds of the sale, lease or other disposition
of such properties of the System. . : -

Section 6.07. Issuance of Other Obligations Payable Out
of Revenues and General Covenant Against Encumbrances. The City
shall not issue any other obligations whatsocever, 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 revenues with the
Bonds; and all obligations hereafter issued by the City payable from
the Revenues of the System, except such additional Bonds, shall
contaln 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.
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The City 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
additlonal parity Bonds, being on a parity with the lien of the
Bonds, and the interest thereon, upon any of the income and Revenues
of the System pledged for payment of the Bonds and the interest
thereon in this Ordinance or upon the System or any part thereof.

Section 6.C8, Additional Parity Bonds. No additional
parity Bouds, 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.

No such additional parity Bonds shall be issued except for
the purposc ¢f financing the costs of the comstruction of additions,
betterments or improvements to the System or refunding the entirety
of one or more series of Bonds issued pursuant hereto, or both such
purposes.

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 City a written statement by Independent
Accountants, based upon the necessary investigation and
certification by tle Comsulting Engineers, reciting the conclusion
that the Net Revenues actrually derived, subject to the adjustments
hereinafter provided, from the System during any 12 consecutive
months within the 18 months immediately preceding the date of the
actual issuance of such additional parity Bomnds, 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
finances by such additional parity Bonds, shall not be less than
1252 of the average annual amount which will become due for
principal of and interest on the following:

(1) The Series 1985 Bonds;

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

(3) The additional parity Bonds them proposed to be
issued.

The "estimated average increased annual Net Revenues to be
received in each of the 3 succeeding years," as that term is used in
the computation provided in the above paragraph, shall refer only to
the increased Net Revenues estimated to be derived from any increase
in rates enacted by the City, the time for appeal of which shall
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have expired prior to the date of delivery of such additional parity
Bonds, and shall not exceed the amount to be stated in a certificate
of the Consulting Engineers, which shall be filed in the office of
the Clerk of the City prior to the issuance of such additional
parity Bonds. The Net Revenues actually derived from the System
during the 12 consecutive month period hereinabove referred to may
be adjusted by adding to such Net Revenues such additional Net
Revenues which would have been received, in the opinion of the
Consulting Engineers and the Independent Accountants as stated in a
certificate jointly made and signed by the Consulting Engineers and
the Independent Accountants, and filed with said City clerk, on
account of increased rates, rentals, fees and charges for the System
~enacted by the City, the time for appeal of which shall have expired
prior to issuance of such additional parity Bonds. :

- Not later than simultaneously with the delivery of such
additional parity Bonds, the City shall have entered into written
contracts for the immediate construction of such additions,

betterments or improvements to the System which are to be financed -

by such additional 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 sectionm, payable from
the Net Revenues of the System om a parity with the Series 1985
Bonds, ana 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 gsecurity of
the Holders of the Series 1985 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 thelir
issuvance, shall rank equally with respect to their liem 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 City shall comply fully with all the increased payments
into the various funds and accounts created in this Ordinance
required for and om account of such additional parity Bonds, in
addition to the payments required for Bonds theretofore issuad
pursuant to this Ordinance.

No additional parity Bonds shall be valid unless
authenticated pursuant to Section 3.03. Prior to such
authentication, registration, 1if applicable, and delivery, the
Registrar shall receive those documents prescribed by Section 3.14
with respect to the Series 1985 Bonds, modified as deemed necessary
by the Regilstrar to reflect the issuance of such additiomal parity
Bonds. All additiomal parity Bonds shall mature on the date in the
respective years of maturity, and the semiannual interest thereon

35,



shall be payable on such dates of each year, as shall be established
with respect to the Series 1985 Bonds.

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 of which on the
Revenues of the System is subject to the prior and superior lien of
the Bonds on such Revenues. The City shall unot 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
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 inm this
Ordinance on account of the Bonds then Outstanding, and any other
payments provided for in this Ordinance, shall have been made in
full as required to the date of delivery of the additiomal parity
Bonds,

The City may issue additional parity Bonds without
compliance with any other conditions for the purpose of refunding
pricr to maturity any series of the Bonds, provided that the annual
deot service required om account of the refunding Bonds and the
Bonds which are not refunded shall not be greater in any year in
which the Bonds not refunded and the refunding Bonds are to be
Outstanding than the annual debt service required in such year if
the Bonds to be refunded were not so refunded.

With the written consent in advance of the Original
Purchaser of the Series 1985 Bonds and anything to the contrary in
this Section 6.08 notwithstanding, additional parity Bonds may be
authorized and issued by the City pursuant to a Supplemental
Resclution solely to complete the Project in accordance with the
plans and specifications therefor, in the event that the amounts on
deposit in the Construction Fund should be insufficient, together
with other funds lawfully available therefor, to pay all costs of
construction of the Project; provided, however, that, prior to the
issuance of such additional parity Bonds under the provisions of
this paragraph, the Consulting Engineers shall file with the clerk
of the City a certificate to the effect that additional funds are
necessary for such purpose. All such additional parity Bonds
authorized and issued under the provisions of this paragraph shall
be limited to the aggregate principal amount required to make up any
deficiency in funds for payment of the constructiom costs to
complete the Project, and the maturities of any such additional
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parity Bonds shall be in years and amounts suggested by such
Original Purchaser of the Series 1985 Bonds.

Section 6.09. Insurance. The City will carry such
insurance as is customarily carried with respect to works and
properties similar to the System, with a reputable insurance carrier
or carriers, against loss or damage by fire, explosion, hurricane,
earthquake, cyclone, occupancy or other hazards and risks, which
insurance shall at all times be in an amount or amounts at least
equal to the greater of the fair appraisal value or the original
cost of the buildings, properties, furniture, fixtures and equipment
of the System. In time of war, the City shall also carry in said
amount such insurance as may be available against loss or damage by
the risks and hazards of war. The proceeds of all such insurance
policies shall be placed in the Depreciation Fund and used only for
the repair and restoration of the damaged or destroyed properties or
for the other purposes provided herein for the Depreciation Fund.
The City will also carry liability insurance for damage or injury to
persons or property in amounts adequate for such purposes and
customarily carried with respect to works and properties similar to
the System.

Section 6.10. Consulting Engineers. The City will retain
recognized, qualified independent Consulting Engineers on an annual
basis to supervise generally the operation, maintenance and repair
of the System and to report annually to the City in writing their
 recommendations and comments as to the System., Such annual report
of the Consulting Engineers, or a summary thereof, shall be made
available to any Bondholder requesting such. ‘

Section 6.11, Services Rendered to the City. The City
will not render or cause to be rendered any free services of any
nature by its System; and, in the event the City or any department,
agency, instrumentality, officer or employee of the City 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 recelving like services under similar circumstances shall
be charged the City and any such department, agency,
instrumentality, officer or employee. Such charges shall be paid as
they accrue, and the City 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 City will
diligently enforce and collect all fees, rates, rentals or other
charges for the services and facilities of the System and take all
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steps, actioms and proceedings for the enforcement and collection of
such fees, rates, rentals or other charges that shall become
delinquent to the full extent permitted or authorized by the laws of
the State.

The City will, to the full extent permitted by law and the
rules of the Public Service Commission of West Virginia, under
reasonable rules and regulations of the City, discontinue and shut
off the services and facilities of the Waterworks of the Issuer to
any customer for nonpayment of the fees, rentals or other charges
due from such customer for the services and facilities of the
System, and will not restore the services of the Waterworks to such
customer umtil all delinquent charges for the services and
facilities of all parts of the System, Plus reasonable penalties and
charges for the restoration of service, have been fully paid.

Section 6.13. No Competing . Franchise. To the extent
legally allowable, the City 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 Systenm.

Section 6.14. Books and Records. The City will keep
books and records of the System, which shall be separate and apart
from all other books, records and accounts of the City, 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 City
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 City. Subsidiary
records as may be required shall be kept in the wanner, on the
forms, in the books and along with other bookkeeping records as
prescribed by the City. The City 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 City
shall be reported to such agent of the City as the Council shall
direct, :

The City shall file with the Consulting Engineers and the

Original Purchaser, and shall mail in each year to any Bondholder
requesting the same, an annual report containing the following:
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(A) A statement of Gross Revenues, Operating
Expenses and Net Revenues derived from the System.

(B) A balance sheet statement showing all deposits
in all the funds and accounts provided for in this
Ordinance, and the status of all said funds.

The City 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. Initial Schedule of Rates, The Public
Service Commission of West Virginia has entered an order or orders
providing a certificate of convenience and necessity for
construction of the Project and rates, fees and charges sufficient
to produce the Revenues hereby required have been established by
ordinance of the Issuer or order of said Public Service Commission
and the time for appeal thereof has expired. The rates, fees and
other charges for the use of the services and facilities of the
System established under an ordinance of the City enacted June 4,
1985 (Ordinance No. 672), as amended by Ordinance No. 677, enacted
July 2, 1985, shall constitute, and are hereby fixed as, the initial
rates and charges to be collected.

Section 6.16. Operating Budget. The Council shall
annually, at least 45 days preceding the beginning of each Fiscal’
Year, or at such earlier date required by the charter of the City,
prepare and adopt by resolution a detailed budget of the estimated
expenditures for operation and maintenance of the System during the
succeeding Fiscal Year. No expenditures for the operation and
maintenance of the System shall be made in any Fiscal Year in excess
of the amounts provided therefor in such budget without a written
finding and recommendation by the Consulting Engineers, which
finding and recommendation shall state in detail the purpose of and
necessity for such increased expenditures for the operation and
maintenance of the System, and no such increased expenditures shall
be made until the Council shall have approved such finding and
recommendation by a resolution duly adopted. No 1increased
expenditures in excess of 10% of the amount of such budget shall be
made except upon the further certificate of the Consulting Engineers
that such. increased expenditurés are necessary for the continued
operation of the System. The City 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
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expenditures for operation and maintenance of the System at all
reasonable times to the Original Purchaser and to any Bondholder or
anyone acting for and in behalf of such Bondholder who requests the
same.
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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
Bonds:

() If default occurs in the due and punctual
payment of the principal of or interest on any Bond:

(B) 1If default occurs in the City's observance of
any of the covenants, agreements or conditions on its part
in this Ordinance or any Supplemental Resclution or in the
Bonds contained, and such default shall have continued for
a period of 30 days after written notice specifying such
default and requiring the same to be remedied shall have
been given to the City by any Bondholder; or

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

Section 7.02. Enforcement. Upon the Thappening and
continuance of any Event of Default, any Bondholder 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 wmandamus or other appropriate proceeding
enforce all rights of the Bondholders, including the right
to require the City to perform 1its duties under the Act
and this Ordinance;

(C) Bring suit upon the Bonds;

(D) By action at law or bill in equity require the
City to account as if it were the trustee of an express
trust for the Bondholders; and

(E) By action or bill in equity enjoin any acts in

violation of this Ordinance or ‘the rights of the
Bondholders.
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No remedy by the terms of this Ordinance conferred upon or
reserved to the Bondholders 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 Bondholders
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 Bondholders shall extend to or shall affect any subsequent
default or Event of Default or shall impair any rights or ramedies
consequent thereto. ‘

Section 7.03. Appointment of Receiver. 1If there be any
Event of Default existing and continuing, any Bondholder 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 City, 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 City exercise all the rights and powers of
the City with respect to said facilities as the City itself might.
do.

Whenever all that is due upon the 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 City upon the entry of an order of the court
to that effect. Upon any subsequent default, any Bondholder shall
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have the same right to secure the further appointment of a receiver
upon any such subsequent default,

_ Such receiver, 1in the performance of the powears
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 City and for the joint
protection and benefit of the City and the Holders 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,
cperation and maintenance of the System, for the sole purpose of the
protection of both the City and the Bondholders, 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
City, and no court shall have any jurisdiction to enter any order or
decree permitting or requiring such receiver to sell, mortgage or
otherwlse dispose of any assets of the Systemn.

Section 7.04. Restoration of City and Bondholder. In
case any Bondholder s