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CITY OF KEYSER
SEWER REVENUE BONDS, SERIES 1999
(WEST VIRGINIA SRF PROGRAM)

BOND AND INTERIM FINANCING ORDINANCE

ORDINANCE AUTHORIZING THE ACQUISITION AND CONSTRUCTION OF
CERTAIN ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO THE
EXISTING PUBLIC SEWERAGEFACILITIES OF THE CITY OFKEYSER AND
THE FINANCING OF THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGHTHEISSUANCEBY THECITY OF KEYSER OF NOT MORE THAN
FIVE MILLION SEVEN HUNDRED FIFTY-THREE THOUSAND EIGHT
HUNDRED ONE DOLLARS ($5,753,801.00) IN AGGREGATE PRINCIPAL
AMOUNT OF CITY OF KEYSER SEWER REVENUE BONDS, SERIES 1999
(WEST VIRGINIA SRF PROGRAM); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE HOLDERS OF SUCH SEWER
REVENUE BONDS, SERIES 1999 (WEST VIRGINIA SRF PROGRAM):
APPROVING, RATIFYING AND CONFIRMING A BOND PURCHASE
AGREEMENT WITH THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY AND THE WEST VIRGINIA DIVISION OF ENVIRONMENTAL
PROTECTION RELATING TO SUCH BONDS; AUTHORIZING NOT MORE
THAN $500,000 IN A LINE OF CREDIT EVIDENCED BY NOTES;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH SEWER REVENUE BONDS, SERIES 1999 (WEST
VIRGINIA SRF PROGRAM); AND ADOPTING OTHER PROVISIONS

RELATING THERETO.

BE IT ENACTED AND ORDAINED BY THE COMMON COUNCIL OF THE
CITY OF KEYSER:



ARTICLE]
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authonity for this Ordinance. This Ordinance (together with any order,
ordinance or resolution supplemental hereto or amendatory hereof, the "Bond Legislation") is
adopted pursuant to the provisions of Chapter 16, Article 13 and Chapter 22C, Article 2 of the West
Virginia Code of 1931, as amended (collectively, the "Act") and other applicable provisions of law.

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

A. City of Keyser (the "Issuer") is a municipal corporation of the State of West
Virginia in Mineral County of said State.

B. It is deemed necessary and desirable for the health and welfare of the
inhabitants of the Issuer that there be constructed certain additions, betterments and improvements
to the Issuer's existing public sewerage facilities, including the additions, betterments and
improvements described in Exhibit A hereto (collectively, the "Project") (the Issuer's existing
sewerage facilities, the Project and any further additions thereto or extensions thereof are herein
called the "System") in accordance with the plans and specifications prepared by Vanscoy
Engineering and Surveying and Chester Engineers, Consulting Engineers, which plans and
specifications have heretofore been filed with the Issuer.

C. The acquisition and construction of the System was financed in part with the
proceeds from $970,000 in principal amount of the Issuer’s Sewer Revenue Bonds, Series 1980 (the
"Series 1980 Bonds"), issued on September 14, 1981, authorized pursuant to a Bond Ordinance
enacted by the Issuer on June 4, 1980, as supplemented and amended (the “Series 1980 Bonds
Ordinance”) and $1,647,465 in principal amount of the Issuer's Sewer Revenue Bonds, Series 1986
(the "Series 1986 Bonds"), issued on August 29, 1986, authorized pursuant to the Bond Ordinance
enacted by the Issuer on July 14, 1986, as supplemented and amended (the "Series 1986 Bonds
Ordinance") (the Series 1980 Bonds Ordinance and the Series 1986 Bonds Ordinance are collectively
referred 1o herein as the “Prior Ordinances”).

D, The Issuer derives revenues from the System, and, except for the pledges
thereof to secure and pay the Series 1980 Bonds and the Series 1986 Bonds (collectively, the “Prior
Bonds™), said revenues are not pledged or encumbered in any manner.

E. The estimated maximum cost of the construction and acquisition of the Project
and issuance of the Series 1999 Bonds, as hereinafter defined, is $6,015,301, of which $5,753,801
will be permanently financed with the proceeds of the Issuer’s Sewer Revenue Bonds, Series 1999
(West Virginia SRF Program) (the “Series 1999 Bonds™) herein authorized and the balance of
$261,500 will be paid with excess revenues of the System generated during construction.




F. The estimated revenues to be derived in each year after completion of the
Project from the operation of the System will be sufficient to pay all the costs of the operation and
maintenance of said System, the principal of and interest on the Series 1999 Bonds and the Prior
Bonds, and all sinking funds, reserve accounts and other payments provided for herein and in the

Prior Ordinances.

G. It is further deemed necessary for the Issuer to issue the Series 1999 Bonds,
in the total aggregate principal amount of not more than $3,753,801, to permanently finance a
portion of the costs of acquisition and construction of the Project, as hereinafter defined. Said costs
shall be deemed to include the cost of all property rights, easements and franchises deemed necessary
or convenient therefor; interest upon the Series 1999 Bonds prior to and during construction and
acquisition and for a period not exceeding 6 months after completion of construction of the Project;
amounts which may be deposited in the Series 1999 Bonds Reserve Account, as hereinafter defined;
engineering and legal expenses; expenses for estimates of costs and revenues, expenses for plans,
specifications and surveys; other expenses necessary or incident to determining the feasibility or
practicability of the enterprise, administrative expense, commitment fees, fees and expenses of the
Authority (as hereinafter defined), discount, initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale of the Series 1999 Bonds and such
other expenses as may be necessary or incidental to the financing herein authorized, the acquisition
or construction of the Project and the placing of same in operation, and the performance of the things
herein required or permitted, in connection with any thereof, provided, that reimbursement to the
Issuer for any amounts expended by it for allowable costs prior to the issuance of the Series 1999
Bonds or the repayment of indebtedness incurred by the Issuer for such purposes, shail be deemed
Costs of the Project, as hereinafter defined.

H, The period of usefulness of the System after completion of the Project is not
less than 25 years.

L. It is in the best interest of the Issuer that its Series 1999 Bonds be issued and
sold to the Authority (as hereinafter defined) pursuant to the terms and provisions of abond purchase
agreement by and among the Issuer, the Authority and the West Virginia Division of Environmental
Protection, a division of the West Virginia Bureau of Environment (the “DEP”), the execution,
delivery and form of which are ratified and approved herein.

J. The Issuer has met the requirements of the Prior Ordinances for the issuance
of the Series 1999 Bonds on a parity with the Prior Bonds and has received, or will receive prior to
the bond closing date, written consent from the Holders of the Series 1980 Bonds and the Series
1986 Bonds, respectively, to issue the Series 1999 Bonds on a parity with the lien of the Series 1980
Bonds and the Series 1986 Bonds. The Issuer has also received the consent of the Holders of the
Series 1980 Bonds to the Series 1986 Bonds being on parity with the Series 1980 Bonds, which
Series 1986 Bonds were previously subordinate to the Series 1980 Bonds. There are no outstanding
obligations of the Issuer other than the Series 1980 Bonds and the Series 1986 Bonds which will



rank either senior and prior to or on parity with the Series 1999 Bonds as to liens and sources of and
security for payment.

K. The Series 1999 Bonds shall be issued with a lien on the Net Revenues, as
hereinafter defined, on a parity with the lien held by the Holders of the Prior Bonds.

L. The Issuer has complied with all requirements of West Virginia law relating
to authorization of the acquisition, construction and operation of the Project and the System, and
issuance of the Series 1999 Bonds or will have so complied prior to issuance of any thereof,
including, among other things, the obtaining of a Certificate of Public Convenience and Necessity -
from the Public Service Commission of West Virginia by final order, the time for rehearing and
appeal of which has expired prior to the issuance of the Seties 1999 Bonds or has been waived by

all necessary parties.

M. The Sanitary Board of the Issuer has presented a petition to the Issuer for
enactment of this Bond Legislation.

N. It 1s in the best interests of the Issuer that the Issuer enter into an interim
financing agreement with the Interim Financing Bank as further provided in Article IV hereof.

0. The Project has been reviewed and determined to be technically and
financially feasible by the Council (as hereinafter defined) as required under Chapter 31, Article 15A
of the West Virginia Code of 1931, as amended.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the acceptance of
the Bonds by those who shall be the registered owners of the same from time to time, this Bond
Legislation shall be deemed to be and shall constitute a contract between the Issuer and such
Bondholders, and the covenants and agreements herein set forth to be performed by the Issuer shall
be for the equal benefit, protection and security of the registered owners of any and all of such
Bonds, as the case may be, all which shall be of equal rank and without preference, priority or
distinction between any one Bond of a series and any other Bonds of the same series by reason of
priority of issuance or otherwise, except as expressly provided therein and herein.

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

"Act” means Chapter 16, Article 13 and Chapter 22C, Article 2 of the Code of West
Virginia of 1931, as amended and in effect on the date of adoption hereof.

"Authority" means the West Virginia Water Development Authority, or any other
agency of the State of West Virginia that succeeds to the functions of the Authority, which is
expected to be the original purchaser and Registered Owner of the Series 1999 Bonds, provided that
the Issuer must satisfy the legal and other requirements of the Program.



"Authorized Officer” means the Mayor or any acting Mayor duly appointed as such
by the Governing Body.

"Bond Purchase Agreement"” shall mean the Water Pollution Control Revolving Fund
Bond Purchase Agreement entered into or to be entered into by and among the Authority, the DEP
and the Issuer providing for the purchase of the Series 1999 Bonds from the Issuer by the Authortty,
attached hereto as Exhibit B, the form of which is approved, and the execution and delivery by the
Issuer are authorized and directed by Section 3.11 hereof and by the Supplemental Resolution.

"Bondholder," "Holder of the Bonds," "Holder" or any similar term whenever used
herein with respect to an outstanding Bond or Bonds, means the person in whose name such Bond

[}

1s registered.

"Bond Legislation," "Ordinance," "Bond Ordinance"” or "Local Act” means this Bond
Ordinance and all ordinances, orders and resolutions supplemental hereto or amendatory hereof.

"Bond Registrar” means the bank or other entity to be designated as such in the
Supplemental Resolution and its successors and assigns.

"Bonds” means the Series 1999 Bonds and, where appropriate, any Bonds on a parity
therewith authorized to be issued hereunder.

"Certificate of Authentication and Registration” means the certificate of
authentication and registration on the Series 1999 Bonds in substantially the form set forth in the
bond form contained herein.

"Closing Date" means the date upon which there is an exchange of the Series 1999
Bonds for an advance of more than a de minimis amount of the principal of the Series 1999 Bonds
by the Authority.

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

“Completion Date” means the completion date of the Project, as defined in the SRF
Regulations.

“Consulting Engineers” means Vanscoy Engineering and Surveying and Chester
Engineers, or any professional engineer or firm of professional engineers, licensed by the State, who
shall not be a regular, full-time employee of the State or any of its agencies, commissions or political
subdivisions, that shall at any time hereafler be retained by the Issuer as Consulting Engineers for
the System, or portion thereof in accordance with Chapter 5G, Article | of the West Virgima Code
of 1931, as amended.




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

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

"DEP" means the West Virginia Division of Environmental Protection, a division of
the West Virginia Bureau of Environment, or any agency, board or department of the State that
succeeds to the functions of the DEP.

"Depository Bank" means the bank designated as such in the Supplemental
Resolution, and its successors and assigns, which shall be & member of the FDIC.

"Event of Default” means any occurrence or event specified in Section 9.01.

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

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

"Governing Body" means the Common Council of the Issuer, as it may now or
hereafter be constituted.

"Government Obligations” means direct obligations of, or obligations the timely
payment of the principal of and interest on which is guaranteed by, the United States of America,
including without limitation (i) such obligations which have been stripped from their unmatured
interest coupons, interest coupons stripped from such obligations and receipts or certificates
evidencing payments from such obligations or interest coupons stripped from such obligations, (ii)
evidences of ownership of a proportionate interest in specified direct obligations of, or specified
obligations which are 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 (iii) obligations, the sole
source of the payment of the principal of and interest on which are obligations of the nature of those
descnbed in clause (i), which are irrevocably pledged for such purposes.

"Gross Revenues" means the aggregate gross operating and non-operating revenues
of the System, as hereinafter defined, determined in accordance with generally accepted accounting
principles, after deduction of prompt payment discounts, if any, and reasonable provision for
uncollectible accounts; provided, that "Gross Revenues” does not include any gains from the sale
or other disposition of, or from any increase in the value of, capital assets (including Qualified
Investments, as hereinafter defined, purchased pursuant to Section 8.01 hereof) or any Tap Fees, as
hereinafter defined.




"Herein,"” "hereto” and similar words shall refer 1o this entire Bond Legislation.

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

“Interim Financing Bank" means the bank providing the interim financing authorized
and approved in Article IV hereof, which bank shall be designated in a resolution supplemental
hereto.

!

“Issuer” means City of Keyser, a municipal corporation and political subdivision of
the State of West Virginia, in Mineral County, West Virginia, and, unless the context clearly
indicates otherwise, includes the Governing Body of the Issuer, the Sanitary Board and any other
commission, board or department established by the Issuer to operate and maintain the System.

“"Mayor” means the Mavor of the Issuer.

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

"Notes" means the line of credit notes of the Issuer described in Section 4.01 hereof.

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

"Outstanding,"” when used with reference to Bonds as of any particular date, describes
all Bonds theretofore and thereupon being authenticated and delivered except (i) any Bond cancelled
by the Bond Registrar at or prior to said date; (ii) any Bond for the payment of which moneys, equal
to its principal amount and redemption premium, if applicable, with interest to the date of maturity
or redemption shall be in trust hereunder and set aside for such payment (whether upon or prior to




maturity); (iii) any Bond deemed to have been paid as provided in Article X and (iv) for purposes
of consents or other action by a specified percentage of Bondholders, Bonds registered to the Issuer.

"Parity Bonds" means additional Bonds issued under the provisions and within the
limitations prescribed by Section 7.07 hereof.

"Paying Agent" means the West Virginia Municipal Bond Commission, or such entity
or authority as may be designated by the Issuer with the consent of the Authority and the DEP.

"Prior Bonds" means the Series 1980 Bonds and the Series 1986 Bonds.

“Prior Bonds Reserve Accounts” means the Reserve Account or Accounts established
for the Prior Bonds in the Prior Ordinances.

"Prior Bonds Sinking Funds" means the Sinking Fund or Funds established for the
Prior Bonds in the Prior Ordinances.

"Prior Ordinances" means the Series 1980 Bonds Ordinance and the Series 1986
Bonds Ordinance.

"Project” means the project described in Exhibit A attached hereto, constituting
additions, betterments and improvements to the existing sewerage system of the Issuer.

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

A, Government Obligations;

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

Transit Authority;

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

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,
shal] be secured by a pledge of Government Obligations, provided, that said Government Obligations
pledged either must mature as nearly as practicable coincident with the maturity of said time




accounts or must be replaced or increased so that the market value thereof is always at least equal
to the principal amount of said time accounts;

E. Money market funds or similar funds whose only assets are investments of
the type described in paragraphs (A} through (D) above;

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

claims by third parties;

G. The West Virginia "consolidated fund” managed by the West Virginia
Investment Management Board pursuant to Chapter 12, Article 6 of the West Virginia Code of 1931,
as amended; and '

H. Obligations of States or political subdivisions or agencies thereof, the interest
on which is exempt from federal income taxation, and which are rated at Jeast "A" by Moody's
Investors Service, Inc. or Standard & Poor’s Corporation.,

"Recorder” means the Recorder, City Clerk, or City Administrator of the Issuer.

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

"Registrar” means the Bond Registrar.

"Renewal and Replacement Fund" means the Renewal and Replacement Fund
established by the Series 1986 Bonds Ordinance and continued by Section 5.01 hereof.

“Reserve Accounts” means, collectively, the Prior Bonds Reserve Accounts and the
Series 1999 Bonds Reserve Account.

“Reserve Requirement” means, collectively, the respective amount required to be on
deposit in the Reserve Accounts for the Bonds and Prior Bonds.

"Revenue Fund” means the Revenue Fund established or continued by Section 5.01
hereof.




“Sanitary Board” means the Sanitary Board of the Issuer heretofore established by
an ordinance duly enacted by the Issuer and any successor to the functions thereof.

"Series 1980 Bonds" means the Issuer's Sewer Revenue Bonds, Series 1980, dated
September 14, 1981, issued in the original principal amount of $970,000.

“Senes 1980 Bonds Ordinance” means the Bond Ordinance enacted by the Issuer on
June 4, 1980, authorizing, among other things, the issuance of the Series 1980 Bonds, as
supplemented and amended.

"Series 1986 Bonds" means the Issuer's Sewer Revenue Bonds, Series 1986, dated
August 29, 1986, issued in the original principal amount of $1,647,465.

“Seres 1986 Bonds Ordinance” means the Bond Ordinance enacted by the Issuer on
July 14, 1986, authorizing the issuance of the Series 1986 Bonds, as supplemented and amended.

“Series 1999 Bonds™ means the not more than $5,753,801 in aggregate principal
amount of Sewer Revenue Bonds, Series 1999 (West Virginia SRF Program), of the Issuer,
authorized by this Ordinance.

“Sertes 1999 Bonds Construction Trust Fund” means the Series 1999 Bonds
Construction Trust Fund established by Section 5.01 hereof.

“Series 1999 Bonds Reserve Account” means the Series 1999 Bonds Reserve
Account established in the Series 1999 Bonds Sinking Fund pursuant to Section 5.02 hereof.

“Series 1999 Bonds Reserve Requirement” means, as of any date of calculation, the
maximum amount of principal and interest, if any, which will become due on the Series 1999 Bonds

in the then concurrent or any succeeding year.

“Series 1999 Bonds Sinking Fund” means the Series 1999 Bonds Sinking Fund
established by Section 5.02 hereof.

“Sinking Funds” means, collectively, the Prior Bonds Sinking Funds and the Series
1999 Bonds Sinking Fund.,

“SRF Administrative Fee” means any administrative fee required to be paid under
the Bond Purchase Agreement.

“SRF Program” means the State’s Water Pollution Contro] Revolving Fund Program,
under which the Authority purchases the water pollution control revenue bonds of local government
entities satisfying certain legal and other requirements with the proceeds of a capitalization grant
award from the Unites States Environmental Protection Agency and funds of the State.

10



“SRF Regulations™ means the regulations set forth in Title 47, Series 31 of the West
Virginia Code of State Regulations.

"State” means the State of West Virginia.

"Supplemental Resolution” means any resolution, ordinance or order of the Issuer
supplementing or amending this Ordinance and, when preceded by the article "the," refers
specifically to the Supplemental Resolution authorizing the sale of the Series 1999 Bonds; provided,
that any matter intended by this Ordinance to be included in the Supplemental Resolution with
respect to the Series 1999 Bonds and not so included may be included in another Supplemental

Resolution.

[

"Surplus Revenues” means the Net Revenues not required by the Bond Legislation
to be set aside and held for the payment of or security for the Bonds, the Prior Bonds or any other
obligations of the Issuer, as further defined in Section 5.03(B) hereof.

"System" means the complete properties for the collection, treatment, purification or
disposal of liquid or solid wastes, sewage or industrial wastes, in its entirety or any integral part
thereof, of the Issuer, and any improvements or extensions thereof, both within and without said

Issuer.

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

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.

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

The terms "herein," "hereunder,” "hereby,” "hereto,” "hereof" and any similar terms
refer to this Ordinance; and the term "hereafter” means after the date of enactment of this Ordinance.

Articles, sections and subsections mentioned by number only are the respective
articles, sections and subsections of this Ordinance so numbered.
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ARTICLE 11

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the Project. There is hereby
authorized the acquisition and construction of the Project, at an estimated cost of $6,015,301, in
accordance with the plans and specifications which have been prepared by the Consulting Engineers,
heretofore filed in the office of the Governing Body. The proceeds of the Series 1999 Bonds hereby
authorized shall be applied as provided in Article VI hereof.

The Issuer has received bids or entered into contracts for the acquisition and construction of
the Project, compatible with the financing plan submitted to the SRF Program. The Issuer will enter
into a contract for the acquisition and construction of the Project simultaneously with the issuance
of the Series 1999 Bonds.

The cost of the Project is estimated not to exceed $6,015,301, which is to be paid as set forth
m 1.02E hereof.




ARTICLE 11

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND
EXECUTION OF BOND PURCHASE AGREEMENT

Section 3.01. Authorization of Bonds. Forthe purposes of capitalizing interest on the Series
1999 Bonds, funding a reserve account for the Senes 1999 Bonds, paying Costs of the Project not
otherwise provided for, and paying certain costs of issuance of the Series 1999 Bonds and related
costs, or any or all of such purposes, as determined by the Supplemental Resolution, there shall be
and hereby are authorized to be issued negotiable Series 1999 Bonds of the Issuer, in an aggregate
principal amount of not more than $5,753,801. Said Series 1999 Bonds shall be issued in one series
to be designated "Sewer Revenue Bonds, Series 1999 (West Virginia SRF Program),” in the
aggregate principal amount of not more than $5,753,801, and shall have such terms as set forth
hereinafter and in the Supplemental Resolution. The proceeds of the Series 1999 Bonds remaining
after the funding of the Series 1999 Bonds Reserve Account (if funded from the Bond proceeds) and
capitalization of interest, if any, shall be deposited in or credited to the Series 1999 Bonds
Construction Trust Fund established by Section 5.0] hereof and applied as set forth in Article VI

hereof.

Section 3.02. Terms of Bonds. The Series 1999 Bonds shall bear interest, if any, at such rate
or rates, not exceeding the then legal maximum, payable quarterly on such dates; shall mature on
such dates and in such amounts; and shall be redeemable, in whole or in part, all as the Issuer shall
prescribe in a Supplemental Resolution or as specifically provided in the Bond Purchase Agreement.
The Series 1999 Bonds shall be payable as to principal at the office of the Paying Agent, in any coin
or currency which, on the dates of payment of principal is legal tender for the payment of public or
private debts under the laws of the United States of America. Interest on the Series 1999 Bonds, if
any, shall be paid by check or draft of the Paying Agent mailed to the Registered Owner thereof at
the address as it appears on the books of the Bond Registrar, or by such other method as shall be
mutually agreeable so long as the Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 1999 Bonds shall be
issued in the form of a single bond, fully registered to the Authority, with a record of advances and
a debt service schedule attached, representing the aggregate principal amount of the Series 1999
Bonds, and shali mature in principal installments, all as provided in the Supplemental Resolution.
The Series 1999 Bonds shall be exchangeable at the option and expense of the Holder for other fully
registered Bonds of the same series in aggregate pnincipal amount equal to the amount of said Bonds
then Outstanding and being exchanged, with principal installments or maturities, as applicable,
corresponding to the dates of payment of principal installments of said Bonds; provided, that the
Authority shall not be obligated to pay any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form and in
denominations as determined by a Supplemnental Resolution. The Bonds shall be dated as of the date
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specified in a Supplemental Resolution and shall bear interest, if any, as provided in such
Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 1999 Bonds shall be executed in the name
of the Issuer by the Mayor, and the seal of the Issuer shall be affixed thereto or imprinted thereon and
attested by the Recorder. In case any one or more of the officers who shall have signed or sealed any
of the Series 1999 Bonds shall cease to be such officer of the Issver before the Series 1999 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 Series 1999 Bonds may be signed and sealed on behalf of the
Issuer by such person as at the actual time of the execution of such Bonds shall hold the proper office
in the Issuer, although at the date of such Bonds such person may not have held such office or may

not have been so authorized.

Section 3.04. Authentication and Registration. No Series 1999 Bond shall be valid or
obligatory for any purpose or entitled to any security or benefit under this Bond Legislation unless
and unul the Certificate of Authentication and Registration on such Bond, substantially in the form
set forth in Section 3.10 shall have been manually executed by the Bond Registrar. Any such
executed Certificate of Authentication and Registration upon any such Bond shall be conclusive
evidence that such Bond has been authenticated, registered and delivered under this Bond
Legislation. The Certificate of Authentication and Registration on any Series 1999 Bond shall be
deemed to have been executed by the Bond Registrar if manually signed by an authorized officer of
the Bond Registrar, but it shall not be necessary that the same officer sign the Certificate of
Authentication and Registration on all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the provisions for transfer
of registration set forth below, the Series 1999 Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State of West
Virginia, and each successive Holder, in accepting any of said Series 1999 Bonds shall be
conclusively deemed to have agreed that such Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State of West
Virginia, and each successive Holder shall further be conclusively deemed to have agreed that said
Bond shall be incontestable in the hands of a bona fide holder for value.

So long as any of the Series 1999 Bonds remain Outstanding, the Issuer, through the Bond
Registrar orits agent, shall keep and maintain the books for the registration and transfer of the Series

1999 Bonds.

The registered Series 1999 Bonds shall be transferable only upon the books of the Bond
Registrar, by the registered owner thereof in person or by his attorney duly authorized in writing,
upon surrender thereto together with a written instrument of transfer satisfactory to the Bond
Registrar duly executed by the registered owner or his duly authorized attormey.
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In all cases in which the privilege of exchanging Series 1999 Bonds or transferring the
registered Series 1999 Bonds are exercised, Series 1999 Bonds shall be delivered in accordance with
the provisions of this Bond Legislation. All Series 1999 Bonds surrendered in any such exchanges
or transfers shall forthwith be cancelled by the Bond Registrar. For every such exchange or transfer
of Series 1999 Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any tax,
fee or other governmental charge required to be paid with respect to such exchange or transfer and
the cost of preparing each new Bond upon each exchange or transfer, and any other expenses of the
Bond Registrarincurred in connection therewith, which sum or sums shall be paid by the Issuer. The
Bond Registrar shall not be obliged to make any such exchange or transfer of Series 1999 Bonds
during the period commencing on the 15th day of the month next preceding an interest payment date
on the Series 1999 Bonds or, in the case of any proposed redemption of Series 1999 Bonds, next
preceding the date of the selection of Series 1999 Bonds to bé redeemed, and ending on such interest

payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroved. Stolen or Lost. In case any Series 1999 Bond
shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue, and the
Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a new Bond of the same
series and of like tenor as the Bonds so mutilated, destroyed, stolen or lost, in exchange and
substitution for such mutilated Bond, upon surrender and cancellation of such mutilated Bond, or
in lieu of and substitution for the Bond destroyed, stolen or lost, and upon the Holder's furnishing
satisfactory indemnity and complying with such other reasonable regulations and conditions as the
Issuer may prescribe and paying such expenses as the Issuer and the Bond Registrar may incur. All
Bonds so surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer.
It any such Bond shall have matured or be about to mature, instead of issuing a substitute Bond, the
Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or
destroyed, without surrender thereof,

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 1999 Bonds shall not,
in any event, be or constitute an indebtedness of the Issuer within the meaning of any constitutional
or statutory provision or limitation, but shall be payable solely from the Net Revenues derived from
the operation of the System as herein provided and amounts, if any, in the Series 1999 Bonds
Reserve Account. No holder or holders of any of the Series 1999 Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer to pay the Series 1999 Bonds or the interest,

if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues, Lien Positions With Respect to
Prior Bonds. The payment of the debt service of all the Series 1999 Bonds shall be secured forthwith
equally and ratably with each other by a first lien on the Net Revenues derived from the System on
a partty with the lien on such Net Revenues in favor of the Holders of the Prior Bonds. Such Net
Revenues in an amount sufficient to pay the principal of and interest on and other payments for the
Prior Bonds and the Series 1999 Bonds and to make the payments into the Sinking Funds and the
Reserve Accounts therein, are hereby irrevocably pledged to the payment of the principal of and
interest on the Prior Bonds and the Series 1999 Bonds as the same become due.
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Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the Series 1999 Bonds
to the Bond Registrar, and the Bond Registrar shall authenticate, register and deliver the Series 1999
Bonds to the original purchasers upon receipt of the documents set forth below:

A If other than the Authority, a list of the names in which the Series 1999 Bonds
are to be registered upon original issuance, together with such taxpayer identification and other
informatton as the Bond Registrar may reasonably require;

B. A request and authorization to the Bond Registrar on behalf of the Issuer,
signed by an Authorized Officer, to authenticate and deliver the Series 1999 Bonds to the original

purchasers;

C. An executed and certified copy of the Bond Legislation;
D. An executed copy of the Bond Purchase Agreement; and
E. The approving opinion of bond counsel on the Series 1999 Bonds.

Section 3.10. Form of Series 1999 Bonds. The text of the Series 1999 Bonds shall be in
substantially the following form, with such omissions, insertions and variations as may be necessary
and desirable and authorized or permitted hereby, or by any Supplemental Resolution adopted prior
to the issuance thereof:
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[Form of Series 1999 Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF KEYSER
SEWER REVENUE BOND,
SERIES 1999
(WEST VIRGINIA SRF PROGRAM)

No. R- $

KNOW ALLMEN BY THESE PRESENTS! That CITY OF KEYSER, a municipal
corporation and political subdivision of the State of West Virginia in Mineral County of said State
(the "Issuer"), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the West Virginia Water Development Authority (the
"Authonty") or registered assigns the sum of
DOLLARS ($§ ), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously repaid, as set forth in the "Record of Advances” attached as Exhibit
A hereto and incorporated herein by reference, in quarterly installments on March 1, June 1,
September 1 and December 1 of each year commencing on , , as set forth on the
"Debt Service Schedule” attached as Exhibit B hereto and incorporated herein by reference, without

interest.

The SRF Administrative Fee (as defined in the hereinafter described Bond
Legislation) shall be payable quarterly on March 1, June 1, September 1 and December 1 of each
year, commencing . 19__, as set forth on Exhibit B attached hereto. Principal
installments of this Bond are payable in any coin or currency which, on the respective dates of
payment of such installments, is legal tender for the payment of public and private debts under the
laws of the United States of America, at the office of the West Virginia Municipal Bond
Commission, Charleston, West Virginia (the "Paying Agent").

This Bond may only be redeemed prior to its stated date of maturity in whole or in
part upon the terms and conditions prescribed by, and otherwise in compliance with, the Water
Pollution Control Revolving Fund Bond Purchase Agreement among the Issuer, the West Virginia
Division of Environmental Protection, a division of the West Virginia Bureau of Environment (the
"DEP") and the Authority, dated 19

This Bond is issued (i) to permanently finance a portion of the costs of acquisition
and construction of certain additions, betterments and improvements to the existing public sewerage
facilities of the Issuer (the "Project"); (ii) to fund a debt service reserve fund for the Bonds; and (iii)
to pay certain costs of issuance hereof and related costs. The existing public sewerage facilities of
the Issuer, the Project and any further additions, betterments or improvements thereto are herein
catled the "System.” This Bond is issued under the authority of and in full compliance with the
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Constitution and statutes of the State of West Virginia, including particulariy Chapter 16, Article 13
and Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"),
and an Ordinance duly enacted by the Issuer on ,19___and a Supplemental Resolution
duly adopted by the Issuer on . 19___ (collectively called the "Bond Legislation™), and is
subject to all the terms and conditions thereof. The Bond Legislation provides for the issuance of
additional bonds under certain conditions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and other securities provided for the Bonds
of this Series (the "Bonds") under the Bond Legislation.

THIS BOND IS ISSUED ON PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCEOF AND SECURITY FORPAYMENT, ANDIN ALLRESPECTS, WITH THE SEWER
REVENUE BONDS, SERIES 1980, OF THE ISSUER, DATED SEPTEMBER 14, 1981, ISSUED
IN THE ORIGINAL PRINCIPAL AMOUNT OF $970,000 (THE "SERIES 1980 BONDS"); AND
THE SEWER REVENUE BONDS, SERIES 1986, OF THE ISSUER, DATED AUGUST 29, 1986,
ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $1,647,465 (THE “SERIES 1986

BONDS”).

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Legislation), on a parity with the pledge of the Net Revenues in favor of the
holders of the Series 1980 Bonds and the Series 1986 Bonds, to be derived from the operation of the
System, and from moneys in the Reserve Account created under the Bond Legislation for the Bonds
(the "Series 1999 Bonds Reserve Account"), and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special fund hereby pledged for such purpose.
This Bond does not constitute a corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay the same
or the interest, if any, hereon except from said special fund provided from the Net Revenues, the
moneys 1n the Series 1999 Bonds Reserve Account and unexpended proceeds of the Bonds.
Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the services rendered thereby, which
shall be sufficient, together with other revenues of the System, to provide for the reasonable
expenses of operation, repair and maintenance of the System, and to leave a balance each year equal
to at least 115% of the maximum amount payable in any year for principal of and interest, if any, on
the Bonds, and all other obligations secured by a lien on or payable from such revenues prior to or
on a parity with the Bonds, including the Series 1980 Bonds and the Series 1986 Bonds, provided
however, that so long as there exists in the Series 1999 Bonds Reserve Account an amount at least
equal to the maximum amount of principal and interest, if any, which will become due on the Bonds
in the then current or any succeeding year, and in the respective reserve accounts established for any
other obligations outstanding prior to or on a parity with the Bonds, including the Series 1980 Bonds
and the Series 1986 Bonds, an amount at least equal to the requirement therefor, such percentage
may be reduced to 110%. The Issuer has entered into certain further covenants with the registered
owners of the Bonds for the terms of which reference is made to the Bond Legislation. Remedies
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provided the registered owners of the Bonds are exclusively as provided in the Bond Legislation, to
which reference is here made for a detailed description thereof.

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

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

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

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

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

All provisions of the Bond Legislation, resolutions and statutes under which this
Bondisissued shall be deemed to be a part of the contract evidenced by this Bond to the same extent
as iIf written fully herein.
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IN WITNESS WHEREGF, CITY OF KEYSER has caused this Bond to be signed
by its Mayor and its corporate seal to be hereunto affixed and attested by its Recorder, and has

caused this Bond to be dated , 19
CITY OF KEYSER
[SEAL]
Mayor
ATTEST:
Recorder
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1999 Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of
the date set forth below.

Date:

as Registrar

By
Its Authorized Officer
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond on the books kept for
registration of the within Bond of the said Issuer with full'power of substitution in the premises.

Dated: .19

In the presence of:
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Section 3.11. Sale of Series 1999 Bonds: Approval and Ratification of Execution of Bond
Purchase Agreement with Authority and DEP. The Series 1999 Bonds shall be sold to the Authority,
pursuant to the terms and conditions of the Bond Purchase Agreement. If not so authorized by
previous ordinance, the Mayor is specifically authorized and directed to execute the Bond Purchase
Agreement in the form attached hereto as "Exhibit B" and made a part hereof, and the Recorder is
directed to affix the seal of the Issuer, attest the same and deliver the Bond Purchase Agreement to
the Authority, and any such prior execution and delivery is hereby authorized, approved, ratified and

confirmed.

Section 3.12. Series 1999 Bonds are Issued as Parity Bonds With Respect to Prior Bonds.
The Series 1999 Bonds are issued as and shall constitute parity bonds with respect to the Prior
Bonds. The Issuer has met the requirements of the Prior Otdinances for the issuance of the Series

1999 Bonds on a parity with the Prior Bonds.

Section 3.13. "Amended Schedule A" Filing. Within sixty (60) days following the
Completion Date, the Issuer will file with the Authority a schedule in substantially the form of the
"Amended Schedule A" to the Bond Purchase Agreement, setting forth the actual costs of the

Project and sources of funds therefor.




ARTICLE IV

INTERIM CONSTRUCTION FINANCING

Section 4.01. Authorization and General Terms. In order to pay certain Costs of the Project
pending receipt of the proceeds of the Series 1999 Bonds, the Issuer is hereby authorized to issue
and sell its line of credit notes (the "Notes"), in an aggregate principal amount not to exceed
$500,000. The Notes shall be issued as evidence of a line of credit from the Interim Financing Bank.
The Notes shall bear interest from the date or dates, at such rate or rates, payable on such date or
dates and shall mature on such date or dates and be subject to such prepayment or redemption, all
as provided in the Credit Agreement, the form of which shall be approved in a Supplemental

Resolution.

Section 4.02. Terms of and Security for Notes; Credit Agreement. The Notes shall be issued
with such terms and secured in the manner set forth in the Credit Agreement, the form of which shall
be approved in a Supplemental Resolution. The Mayor is hereby authorized and directed to execute
and deliver the Credit Agreement on behalf of the Issuer.

Section 4.03. Notes are Special Obligations. The Notes shall be special obligations of the
[ssuer payabie as to principal and interest solely from the surplus revenues, letter of credit proceeds,
if any, and proceeds of the Series 1999 Bonds. The Notes do not and shall not constitute an
indebtedness of the Issuer within the meaning of any constitutional or statutory provisions. The
general funds of the Issuer are not liable and neither the full faith and credit nor the taxing power,
if any, of the Issuer is pledged for the payment of the Notes. The holders of the Notes shall never
have the right to compel the forfeiture of any property of the Issuer. The Notes shall not be a debt
of the Issuer, nor a legal or equitable pledge, charge, lien or encumbrance upon any property of the
Issuer or upon any of its income, receipts or revenues except as set forth in the Credit Agreement.

Section 4.04. Letters of Credit. As additional security for the Notes, the Issuer may obtain
a letter or letters of credit from a bank or banks, pursuant to which such bank or banks would agree
to pay the trustee to be appointed by a supplemental resolution, upon presentation by the trustee of
certain certificates, the sum or sums set forth therein but not to exceed $500,000 in the aggregate.
In the event of a draw under any such letter of credit, the Issuer shall issue its refunding notes to the
bank issuing such letter of credit. Any such letter of credit shall be authorized and shall have such

terms as shall be set forth in a resolution supplemental hereto.



ARTICLE VY

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository Bank. The following
special funds or accounts are created (or continued if previously established by the Prior Ordinances)
with and shall be held by the Depository Bank separate and apart from all other funds or accounts
of the Depository Bank and the Issuer and from each other:

A, Revenue Fund (established by the Series 1980 Bonds Ordinance);

B. Series 1980 Bonds Reserve Account (established by the Series 1980 Bonds
Ordinance);

C. Renewal and Replacement Fund (created by the Series 1986 Bonds
Ordinance); and

D. Series 1999 Bonds Construction Trust Fund: and

Section 5.02. Establishment of Funds and Accounts with Commission. The following
special funds or accounts are hereby created (or continued if previously established by the Prior
Ordinances) with the Commission:

A. Series 1986 Bonds Sinking Fund (established by the Series 1986 Bonds
Ordinance);

B. Within the Series 1986 Bonds Sinking Fund, the Series 1986 Bonds Reserve
Account (established by the Series 1986 Bonds Ordinance);

C. Series 1999 Bonds Sinking Fund; and

D. Within the Series 1999 Bonds Sinking Fund, the Series 1999 Bonds Reserve
Account

Section 5.03. System Revenues; Flow of Funds,

A. The entire Gross Revenues derived from the operation of the System shall be
deposited upon receipt in the Revenue Fund. The Revenue Fund shall constitute a trust fund for the
purposes provided in this Bond Legislation and shall be kept separate and distinct from all other
funds of the Issuer and the Depository Bank and used only for the purposes and in the manner herein

provided.



1. The revenues on deposit in the Revenue Fund shall first each month
be used to pay all Operating Expenses of the System.

2. The Issuer shall next on the first day of each month, transfer from the
Revenue Fund and simultanecusly (i) remit to the National Finance Office the amount required by
the Series 1980 Bonds Ordinance for payment of principal of and interest on the Series 1980 Bonds:
(i1) remit to the Commission the amount required by the Series 1986 Bonds Ordinance for deposit
in the Series 1986 Bonds Sinking Fund for payment of principal of and interest on the Series 1986
Bonds; and (iii) commencing 3 months prior to the first date of payment of principal of the Series
1999 Bonds, remit to the Commission for deposit in the Series 1999 Bonds Sinking Fund, a sum
equal to 1/3rd of the amount of principal which will mature and become due on said Series 1999
Bonds on the next ensuing quarterly principal payment date; provided that, in the event the period
to elapse between the date of such initial deposit in the Series 1999 Bonds Sinking Fund and the next
quarterly principal payment date is less than 3 months, then such monthly payments shall be
increased proportionately to provide, one month prior to the next quarterly principal payment date,
the required amount of principal coming due on such date; then such monthly payments principal
payment date, the required amount of principal coming due on such date, provided that, if
insufficient funds are available in the Revenue Fund to make all of the payments listed above, the

[ssuer shall make the payments pro rata.

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

3. The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and, simultaneously, (i) remit to the Depository Bank the amount required by the
Series 1980 Bonds Ordinance to be deposited in the Series 1980 Bonds Reserve Account, (i1) remit
to the Commission the amount required by the Series 1986 Bonds Ordinance to be deposited in the
Series 1986 Bonds Reserve Account, and (iii) commencing 3 months prior to the first date of
principal of the Series 1999 Bonds, if not fully funded upon the issuance of the Series 1999 Bonds,
remit to the Commission for deposit in the Series 1999 Bonds Reserve Account, an amount equal
to 1/120th of the Series 1999 Bonds Reserve Requirement; provided that no further payments shall
be made into the Series 1999 Bonds Reserve Account when there shall have been deposited therein,
and as long as there shall remain on deposit therein, an amount equal to the Series 1999 Bonds

Reserve Requirement.

4. The Issuer shall next, from the moneys remaining in the Revenue
Fund, on the first day of each month, as previously set forth in the Series 1986 Bonds Ordinance and
not in addition thereto, transfer to the Renewal and Replacement Fund, a sum equal to 2 1/2% of the
Gross Revenues each month, exclusive of any payments for account of any reserve account. All
funds in the Renewal and Replacement Fund shall be kept apart from all other funds of the Issuer
or of the Depository Bank and shall be invested and reinvested in accordance with Article VIII
hereof. Withdrawals and disbursements may be made from the Renewal and Replacement Fund for
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replacements, emergency repairs, improvements or extensions to the System; provided, that any
deficiencies in any of the Reserve Accounts [except to the extent such deficiency exists because the
required payments into such account have not, as of the date of determination of a deficiency, funded
such account to the maximum extent required hereof] shall be promptly eliminated with moneys

from the Renewal and Replacement Fund.

Moneys in the Series 1999 Bonds Sinking Fund shall be used only for the purposes
of paying principal of and interest, if any, on the Series 1999 Bonds as the same shall become due.
Moneys in the Series 1999 Bonds Reserve Account shall be used only for the purpose of paying
principal of and interest, if any, on the Series 1999 Bonds, as the same shall come due, when other
moneys in the Series 1999 Bonds Sinking Fund are insufficient therefor, and for no other purpose.

Allinvestment earnings on moneys in the Series 1999 Bonds Sinking Fund and Series
1999 Bonds Reserve Account (if equal to or at least the Series 1999 Bonds Reserve Requirement)
shall be returned, not less than once each year, by the Commission to the Issuer, and such amounts
shall, during construction of the Project, be deposited in the Series 1999 Bonds Construction Trust
Fund, and following completion of construction of the Project, shall be deposited in the Revenue
Fund and applied in full, first to the next ensuing interest payment, if any, due on the Series 1999
Bonds, and then to the next ensuing principal payment due thereon.

Any withdrawals from the Series 1999 Bonds Reserve Account which result in a
reduction in the balance of the Series 1999 Bonds Reserve Account to below the Series 1999 Bonds
Reserve Requirement shall be subsequently restored from the first Net Revenues available after all
required payments have been made in full to the Series 1980 Bonds Sinking Fund, the Series 1986
Bonds Sinking Fund and the Series 1999 Bonds Sinking Fund.

As and when additional Bonds ranking on a parity with the Series 1999 Bonds are
tssued, provision shall be made for additional payments into the respective sinking funds sufficient
to pay the interest on such additional parity Bonds and accomplish retirement thereof at maturity and
to accumulate a balance in the appropriate reserve account in a amount equal to the maximum
amount of principal and interest which will become due in any year for account of the Bonds of such

series, including such additional parity Bonds.

The Issuer shall not be required to make any further payments into the Series 1999
Bonds Sinking Fund, or into the Series 1999 Bonds Reserve Account therein when the aggregate
amount of funds in said Series 1999 Bonds Sinking Fund and Series 1999 Bonds Reserve Account
are at least equal to the aggregate principal amount of the Series 1999 Bonds issued pursuant to this
Bond Legislation then Outstanding and all interest to accrue until the respective maturities thereof.

Princtpal, interest and reserve payments, whether for a deficiency or otherwise, shall
be made on a parity and pro rata, with respect to the Prior Bonds and the Series 1999 Bonds, in
accordance with the respective principal amounts then Outstanding.



The Commission is hereby designated as the fiscal agent for the administration of the
Series 1999 Bonds Sinking Fund and the Series 1999 Bonds Reserve Account created hereunder, and
all amounts required for said accounts shall be remitted to the Commission from the Revenue Fund

by the Issuer at the times provided herein.

The payments into the Series 1999 Bonds Sinking Fund and the Series 1999 Bonds
Reserve Account and the payment of the SRF Administrative Fee as set forth in Schedule Y attached
to the Bond Purchase Agreement shall be made on the first day of each month, except that when the
first day of any month shall be a Saturday, Sunday or legal holiday then such payments shall be made
on the next succeeding business day, and all such payments shall be remitted to the Commission with
appropriate instructions as to the custody, use and application thereof consistent with the provisions
of this Bond Legislation. If required by the Authority at anytime, the Issuer shall make the necessary
arrangements whereby required payments into said accounts shall be automatically debited from the
Revenue Fund and electronically transferred to the Commission on the dates required hereunder.

Moneys in the Series 1999 Bonds Sinking Fund and the Series 1999 Bonds Reserve
Account shall be invested and reinvested by the Commission in accordance with Section 8.01 hereof.

The Series 1999 Bonds Sinking Fund, including the Series 1999 Bonds Reserve
Account therein, shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 1999 Bonds under the conditions and restrictions hereinafter set forth.

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

C. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the Registrar,
the Paying Agent or the Depository Bank, as the case may be, shall require, such additional sums as
shall be necessary to pay their respective charges and fees then due,

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

E. If on any monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency shall be
made up in the subsequent payments in addition to the payments which would otherwise be required
to be made into the funds and accounts on the subsequent payment dates; provided, however, that
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the priority of curing deficiencies in the funds and accounts herein shall be in the same order as
payments are to be made pursuant to this section 5.03, and the Net Revenues shall be applied to such

deficiencies before being applied to any other payments hereunder.

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

G. The Gross Revenues of the System shall only be used for purposes of the
System.
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond Proceeds. From

the moneys received from time to time from the sale of any or all of the Series 1999 Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

Al From the proceeds of the Series 1999 Bonds, there shall first be deposited with
the Commission in the Senes 1999 Bonds Sinking Fund, the amount, if any, specified in the
Supplemental Resolution as capitalized interest; provided, that such amount may not exceed the
amount necessary to pay interest on the Series 1999 Bonds for the period commencing on the date
of issuance of the Series 1999 Bonds and ending 6 months after the estimated date of completion of

construction of the Project.

B. Next, from the proceeds of the Series 1999 Bonds, there shall be deposited
with the Commission in the Series 1999 Bonds Reserve Account the sum, if any, set forth in the
Supplemental Resolution for funding of the Series 1999 Bonds Reserve Account.

C. Next, from the proceeds of the Series 1999 Bonds, there shall first be credited
to the Series 1999 Bonds Construction Trust Fund and then paid, any and all borrowings by the
Issuer made for the purpose of temporarily financing a portion of the Costs of the Project, together
with interest accrued thereon to the date of such payment, not otherwise paid from funds of the
Issuer, including, without limitation, the Notes.

D. Asthe Issuerreceives advances of the remaining moneys derived from the sale
of the Series 1999 Bonds, such moneys shall be deposited with the Depository Bank in the Series
1999 Bonds Construction Trust Fund and applied solely to payment of Costs of the Project in the
manner set forth in Section 6.02.

E. After completion of construction of the Project, as certified by the Consulting
Engineers, and all Costs have been paid, any remaining proceeds of the Series 1999 Bonds shall be
used to fund the Series 1999 Bonds Reserve Account, if not funded upon issuance of the Bonds, in
an amount not to exceed the Series 1999 Bonds Reserve Requirement; provided that, in no event
shall more than 10% of the proceeds of the Series 1999 Bonds be deposited in the Series 1999 Bonds
Reserve Account, and if any such proceeds remain after funding the Series 1999 Bonds Reserve
Account, the same shall be expended as directed by the Authority and DEP.

F. The Depository Bank shall act as a trustee and fiduciary for the Holder of the
Series 1999 Bonds with respect to the Series 1999 Bonds Construction Trust Fund and shall comply
with all requirements with respect to the disposition of the Series 1999 Bonds Construction Trust
Fund set forth in the Bond Legislation. Moneys in the Series 1999 Bonds Construction Trust Fund

32




shall be used solely to pay Costs of the Project and until so transferred or expended, are hereby
pledged as additional security for the Series 1999 Bonds.

Section 6.02. Disbursements From the Series 1999 Bonds Construction Trust Fund. On or
before the Closing Date, the Issuer shall have delivered to the Authority a report listing the specific
purposes for which the proceeds of the Series 1999 Bonds will be expended and the disbursement
procedures for such proceeds, including an estimated monthly draw schedule. Payments for costs

of the Project shall be made monthly.

Exceptas provided in Section 6.01 hereof, disbursements from the Series 1999 Bonds
Construction Trust Fund (except for costs of issuance of the Series 1999 Bonds which shall be paid
upon the request of the Issuer) shall be made only after submission to, and approval from, the

Authority and DEP of the following:

A. A "Payment Requisition Form,"” the form of which is attached to the Bond
Purchase Agreement as Exhibit C; and

B. A certificate, signed by an Authorized Officer and the Consulting Engineers,
stating that:

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

2 That each item for which the payment is proposed to be made is or was

PN

necessary in connection with the Project and constitutes a Cost of the Project;
3. That each of such costs has been otherwise properly incurred; and
4. That payment for each of the items proposed is then due and owing.

All payments made from the Series 1999 Bonds Construction Trust Fund shall be presumed
by the Depository Bank to be made for the purposes set forth in said certificate, and the Depository
Bank shall not be required to monitor the application of disbursements from the Series 1999 Bonds
Construction Trust Fund. The Consulting Engineers shall from time to time file with the Depository
Bank written statements advising the Depository Bank of its then authorized representative.

Pending such application, moneys in the Series 1999 Bonds Counstruction Trust Fund,
including any accounts therein, shall be invested and reinvested in Qualified Investments at the
written direction of the Issuer.

After completion of the Project, as certified by the Consulting Engineers, the Depository
Bank shall transfer any moneys remaining in the Series 1999 Bonds Construction Trust Fund to the
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Series 1999 Bonds Reserve Account, and when fully funded any such remaining moneys shall be
expended as directed by the Authority and DEP.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section7.01. General Covenants of the Issuer. Allthe covenants, agreements and provisions
of this Bond Legislation shall be and constitute valid and legally binding covenants of the Issuer and
shall be enforceable in any court of competent jurisdiction by any Holder or Holders of the Series
1999 Bonds. In addition to the other covenants, agreements and provisions of this Bond Legislation,
the Issuer hereby covenants and agrees with the Holders of the Series 1999 Bonds as hereinafter
provided in this Article VII. All such covenants, agreements and provisions shall be irrevocable,
except as provided herein, as long as any of said Series 1999 Bonds or the interest thereon is

Outstanding and unpaid.

Section 7.02. Senes 1999 Bonds not to be Indebtedness of the Issuer. The Series 1999
Bonds shall not be or constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory limitation of indebtedness, but shall be payable solely from the funds
pledged for such payment by this Bond Legislation. No Holder or Holders of anv of the Series 1999
Bonds shall ever have the right to compel the exercise of the taxing power, if anv. of the Issuer to

pav said Bonds or the interest, if any, thereon.

Section 7.03. Series 1999 Bonds Secured by Pledge of Net Revenues: Lien Positions With
Respect to Prior Bonds. The payment of the debt service of the Series 1999 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 on a parity with the lien on such Net Revenues in favor of the Holders of
the Prior Bonds. Net Revenues derived from the System, in an amount sufficient to pay the principal
of and interest, if any, on the Prior Bonds and the Bonds and to make the payments into all funds and
accounts, and all other payments provided for in the Bond Legislation and the Prior Ordinances are
hereby irevocably pledged, in the manner provided herein, to such payments as the same become
due, and for the other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The initial schedule of rates and
charges for the services and facilities of the System shail be as set forth and approved and described
in the Ordinance enacted by the Issuer on January 28, 1999.

In the event the schedule of rates and charges initially established for the System in
connection with the Series 1999 Bonds shall prove to be insufficient to produce the amounts required
by this Bond Legislation and the Bond Purchase Agreement, the Issuer hereby covenants and agrees
that it will, to the extent and in the manner authorized by law, immediately adjust and increase such
schedule of rates and charges so as to provide funds sufficient to produce the amounts required by
this Bond Legislation and the Bond Purchase Agreement.
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Section 7.05. Sale of the System. So long as the Prior Bonds are Outstanding, the Issuer
shall not sell, mortgage, lease or otherwise dispose of the System, or any part thereof, except as
provided in the Prior Ordinances. Additionally, so long as the Series 1999 Bonds are Outstanding
and except as otherwise required by law or with the written consent of the Authority and the DEP,
the System may not be sold, mortgaged, leased or otherwise disposed of except as a whole, or
substantially as a whole, and only if the net proceeds to be realized shall be sufficient to pay fully
all the Bonds and Prior Bonds Outstanding, or to effectively defease this Bond Legislation in
accordance with Article X hereof. The proceeds from any such sale, mortgage, lease or other
disposition of the System shall, with respect to the Bonds and Prior Bonds, immediately be remitted,
with respect to the Series 1980 Bonds, to the National Finance Office designated in the Series 1980
Bonds, and with respect to the Series 1986 Bonds and the Series 1999 Bonds, to the Commission
for deposit in the Series 1986 Bonds Sinking Fund and the Series 1999 Bonds Sinking Fund,
respectively, pro rata, with respect to the principal amount of each of the Bonds and Prior Bonds then
Outstanding, and, with the written permission of the Authority, or in the event the Authority is no
longer a2 Bondholder, the Issuer shall direct said National Finance Office and the Commission to
apply such proceeds to the payment of principal at maturity of and interest on the Bonds and Prior
Bonds in such manner. Any balance remaining after the payment of aill the Bonds and Prior Bonds
and interest thereon shall be remitted to the Issuer by said National Finance Office and the
Commission unless necessary for the payment of other obligations of the Issuer payable out of the

revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby reserves the right
to sell, lease or otherwise dispose of any of the property comprising a part of the System hereinafter
determined in the manner provided herein to be no longer necessary, useful or profitable in the
operation thereof. Prior to any such sale, lease or other disposition of such property, if the amount
to be recetved therefor, together with all other amounts received during the same Fiscal Year for such
sales, leases or other dispositions of such properties, is not in excess of $10,000, the Issuer shall, by
resolution, determine that such property comprising a part of the System is no longer necessary,
useful or profitable in the operation thereof and may then provide for the sale of such property. The
proceeds of any such sale shall be deposited in the Renewal and Replacement Fund. If the amount
to be received from such sale, lease or other disposition of said property, together with all other
amounts recetved during the same Fiscal Year for such sales, leases or other dispositions of such
properties, shall be in excess of $10,000 but not in excess of $50,000, the Issuer shall first, in
writing, determine upon consultation with the Consulting Engineers that such property comprising
a part of the System is no longer necessary, useful or profitable in the operation thereof and may
then, if 1t be so advised, by resolution duly adopted, authorize such sale, lease or other disposition
of such property upon public bidding. The proceeds derived from any such sale, lease or other
disposition of such property shall be deposited in the Renewal and Replacement Fund. Such payment
of such proceeds into the Renewal and Replacement Fund shall not reduce the amounts required to
be paid into said fund by other provisions of this Bond Legislation. No sale, lease or other
disposition of the properties of the System shall be made by the Issuer if the proceeds to be derived
therefrom, together with all other amounts received during the same Fiscal Year for such sales, leases
or other dispositions of such properties, shall be in excess of $50.000 and insufficient to pay all
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Bonds and Prior Bonds then Outstanding without the prior approval and consent in writing of the
Holders, or their duly authorized representatives, of over 50% in amount of the Bonds and Prior
Bonds then outstanding. The Issuer shall prepare the form of such approval and consent for
execution by the then Holders of the Bonds and Prior Bonds for the disposition of the proceeds of

the sale, lease or other disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and General Covenant
Against Encumbrances. Except as provided in this Section 7.06 and in Section 7.07, so long as any
of the Series 1999 Bonds are Outstanding, the Issuer shall not issue any other obligations whatsoever
payable from the revenues of the System which rank prior to, or equally, as to lien on and source of
and security for payment from such revenues with the Series 1999 Bonds. All obligations issued by
the Issuer after the issuance of the Series 1999 Bonds and payable from the revenues of the System,
except such additional parity Bonds, shall contain an express statement that such obligations are
junior and subordinate, as to lien on and source of and security for payment from such revenues and
in all other respects, to the Series 1999 Bonds; provided, that no such subordinate obligations shall
be issued unless all payments required to be made into all funds and accounts set forth herein at the
time of the issuance of such subordinate obligations have been made and are current. Except as
provided above, the Issuer shall not create, or cause or permit to be created, any debt, lien, pledge,
assignment, encumbrance or any other charge having priority over or being on a parity with the lien
of the Series 1999 Bonds, and the interest thereon, if any, upon any of the income and revenues of
the System pledged for payment of the Series 1999 Bonds and the interest thereon, if any, in this

Bond Legislation, or upon the System or any part thereof.

The Issuer shall give the Authority and DEP prior written notice of its issuance of any
other obligations to be used for the System, payable from the revenues of the System or from any
grants, or any other obligations related to the Project or the System.

Section 7.07. Parity Bonds.

So long as any of the Prior Bonds are Outstanding, the limitations on the issuance of
parity obligations set forth in the respective Prior Ordinances shall be applicable. In addition, no
Parity Bonds, payable out of the revenues of the System, shall be issued after the issuance of the
Series 1999 Bonds pursuant to this Bond Legislation, except under the conditions and in the manner

herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the Series
1999 Bonds, and must have the prior written consent of the Authority and the DEP.

No such Parity Bonds shall be i1ssued except for the purpose of financing the costs of
the construction or acquisition of extensions, improvements or betterments to the System or
refunding one or more series of the Prior Bonds and/or the Bonds, or both such purposes.




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

and interest on the following:

(H The Prior Bonds and Series 1999 Bonds then Qutstanding;

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

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

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

The 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 said
Independent Certified Public Accountants on account of increased rates, rentals, fees and charges
for the System enacted by the Issuer, the period for appeal of which has expired prior to issuance of

such Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to
detatls of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the Bonds and the Holders of any Parity Bonds subsequently issued from
time to time within the limitations of and in compliance with this section. Bonds issued on a parity,
regardless of the time or times of their issuance, shall rank equally with respect to their lien on the
revenues of the System and their source of and security for payment from said revenues, without
preference of any Bond of one series over any other Bond of the same series. The Issuer shall
comply fully with al the increased payments into the various funds and accounts created in this Bond
Legislation required for and on account of such Parity Bonds, in addition to the payments required
for Bonds theretofore issued pursuant to this Bond Legislation.
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All Parity Bonds shall mature on the day of the years of maturities, and the
interest thereon shall be payable on the days of each year, specified in a Supplemental Resolution.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject to the
prior and superior lien of the Series 1999 Bonds on such revenues. The Issuer shall not issue any
obligations whatsoever payable from the revenues of the System, or any part thereof, which rank
prior to or, except in the manner and under the conditions provided in this section, equally, as to lien
on and source of and security for payment from such revenues, with the Series 1999 Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments
into the respective funds and accounts provided for in this Bond Legislation and the Prior Ordinances
with respect to the Bonds and Prior Bonds then Outstanding, and any other payments provided for
in this Bond Legislation, shall have been made in full as required to the date of delivery of such
Parity Bonds, and the Issuer shall then be in full compliance with all the covenants, agreements and

terms of this Bond Legislation.

Section 7.08. Books, Records and Facilities. The Issuer shall keep complete and accurate
records of the cost of acquiring the Project site and the costs of acquiring, constructing and instailing
the Project. The Issuer shall permit the Authority and the DEP, or their agents and representatives,
to inspect all books, documents, papers and records relating to the Project and the System at all
reasonable times for the purpose of audit and examination. The Issuer shall submit to the Authority
and the DEP such documents and information as it may reasonably require in connection with the
acquisition, construction and installation of the Project, the operation and maintenance of the System
and the administration of the loan or any grants or other sources of financing for the Project.

The Issuer shall permit the Authority and the DEP, or their agents and representatives, to
inspect all records pertaining to the operation of the System at all reasonable times following
completion of construction of the Project and commencement of operation thereof, or, if the Project
1$ an improvement to an existing system, at any reasonable time following commencement of

construction.

The Issuer will keep books and records of the System, which shall be separate and apart from
all other books, records and accounts of the Issuer, in which complete and correct entries shall be
made of all transactions relating to the System, and any Holder of a Bond or Bonds issued pursuant
to this Bond Legislation shall have the right at all reasonable times to inspect the System and al{ parts
thereof and all records, accounts and data of the Issuer relating thereto.

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

Issuer as the Governing Body shall direct.

The Issuer shall file with the Authority and the DEP, or any other original purchaser of the
Bonds, and shall mail in each year to any Holder or Holders of Bonds requesting the same, an annual

report containing the following:

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

B. A balance sheet statement showing all deposits in all the funds and accounts
provided for in this Bond Legislation with respect to said Bonds and the status of all said funds and

accounts.

C. The amount of any Prior Bonds and Bonds or other obligations outstanding,

The Issuer shall also, at least once a year, cause the books, records and accounts of the
System to be audited by Independent Certified Public Accountants in compliance with the applicable
OMB Circular, or any successor thereto, and the Single Audit Act, or any successor thereto, to the
extent legally required, and shall mail upon request, and make available generally, the report of said
Independent Certified Public Accountants, or a summary thereof, to any Holder or Holders of Bonds
and shall submit said report to the Authority and the DEP, or any other original purchaser of the
Bonds. Such audit report submitted to the Authority and the DEP shall include a statement that the
Issuer is in compliance with the terms and provisions of the Bond Purchase Agreement and this
Bond Legislation, and that the Issuer's revenues are adequate to meet its operation and maintenance
expenses and debt service and reserve requirements.

Subject to the terms, conditions and provisions of the Bond Purchase Agreement and
the Act, the Issuer has acquired, or shall do all things necessary to acquire, the proposed site of the
Project and shall do, is doing or has done all things necessary to construct the Project in accordance
with the plans, specifications and designs prepared by the Consulting Engineers. All real estate and
interests in real estate and all personal property constituting the Project and the Project site
heretofore or hereafter acquired shall at all times be and remain the property of the Issuer.

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

with respect to the System pursuant to the Act.
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The Issuer shall provide the DEP with all appropriate documentation to comply with any
special conditions established by federal and/or state regulations as set forth in Exhibit E of the Bond
Purchase Agreement or as promulgated from time to time.

Section 7.09. Rates. Equitable rates or charges for the use of and service rendered by the
System have been established all in the manner and form required by law, and copies of such rates
and charges so established will be continuously on file with the Recorder, which copies will be open
to inspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from said System sufficient to pay Operating Expenses and to
make the prescribed payments into the funds created hereunder. Such schedule of rates and charges
shall be changed and readjusted whenever necessary so that the aggregate of the rates and charges
will be sufficient for such purposes. In order to assure full and continuous performance of this
covenant, with a margin for contingencies and temporary unanticipated reduction in income and
revenues, the Issuer hereby covenants and agrees that the schedule of rates or charges from time to
time in effect shall be sufficient, together with other revenues of the Systera (i) to provide for all
Operating Expenses of the System and (ii) to leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and interest, if any, on the Series
1999 Bonds and all other obligations secured by a lien on or payable from such revenues prior to or
on a parity with the Series 1999 Bonds, including the Prior Bonds; provided that, in the event that
amounts equal to or in excess of the reserve requirements are on deposit, respectively, in the Series
1999 Bonds Reserve Account and reserve accounts for obligations prior to or on a parity with the
Series 1999 Bonds, including the Prior Bonds, are funded at least at the requirement therefor, such
balance each year need only equal at least 110% of the maximum amount required in any year for
payment of principal of and interest, if any, on the Series 1999 Bonds and all other obligations
secured by a lien on or payable from such revenues prior to or on a parity with the Series 1999

Bonds, including the Prior Bonds.

Section 7.10. Operating Budget and Monthly Financial Report. The Issuer shall annually,
at least 45 days preceding the beginning of each Fiscal Year, prepare and adopt by resolution a
detailed, balanced budget of the estimated revenues and expenditures for operation and maintenance
of the System during the succeeding Fiscal Year and shall submit a copy of such budget to the
Authority and the DEP within 30 days of adoption thereof. The Issuer, by the unanimous consent
and approval of the Governing Body, may amend the budget during the subject Fiscal Year provided
that the budget rernains balanced after such amendment. If the budget is so amended, a copy of the
amended budget shall be submitted to the Authority and the DEP within 15 days of the adoption of
such amendment. After the adoption of any such amendment, the budget, as amended, shall be the
budget of the Issuer for the balance of the subject Fiscal Year. No expenditures for the operation and
maintenance of the System shall be made in any Fiscal Year in excess of the amounts provided
therefor in such budget without a written finding and recommendation by the Consulting Engineers,
which finding and recommendation shall state in detail the purpose of and necessity for such
increased expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and recommendation
by a resolution duly adopted. No increased expenditures in excess of 10% of the amount of such
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budget shall be made except upon the further certificate of the Consulting Engineers that such
increased expenditures are necessary for the continued operation of the System. The Issuer shall
mail copies of such annual budget, any amendments thereto and all resolutions authorizing increased
expenditures for operation and maintenance to the Authority and the DEP and to any Holder of any
Bonds who shall file his or her address with the Issuer and request in writing that copies of all such
budgets, any amendments thereto and resolutions be furnished him or her and shall make available
such budgets, any amendments thereto and all resolutions authorizing increased expenditures for
operation and maintenance of the System at all reasonable times to any Holder of any Bonds or
anyone acting for and in behalf of such Holder of any Bonds.

Commencing on the date contracts are executed for the acquisition and construction of the
Project and for two years following the completion of the Project, the Issuer shall each month
complete a "Monthly Financial Report,” a form of which is attached to the Bond Purchase
Agreement as Exhibit B, and forward a copy of such report to the Authority and the DEP by the 10th

day of each month.

Section 7.11. Engineering Services and Operating Personnel. The Issuer will obtain a
certificate from the Consulting Engineers in the form attached to the Bond Purchase Agreement,
stating, among other things, that the Project has been or will be constructed in accordance with the
approved plans, specifications and designs as submitted to the Authority and the DEP, the Project
is adequate for the purposes for which it was designed, the funding plan as submitted to the
Authority and the DEP is sufficient to pay the costs of acquisition and construction of the Project,
and all permits required by federal and state laws for construction of the Project have been obtained.

The Issuer shall require the Consulting Engineers to submit Recipient As-Built Plans, as
defined in the SRF Regulations, to it within 60 days of the completion of the Project. The Issuer
shall notify the DEP in writing of such receipt. The Issuer shall submit a "Performance Certificate,"
a form of which is attached to the Bond Purchase Agreement as Exhibit A, to the DEP within 60

days of the end of the first year after the Project is completed.

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

The Issuer shall require the Consulting Engineers to submit the final Operation and
Maintenance Manual, as defined in the SRF Regulations, to the DEP when the Project is 90%

completed.



The Issuer agrees that qualified operating personnel properly certified by the State will be
employed before the Project is 25% complete and agrees that it will retain such a certified operator(s)
to operate the System so long as the Series 1999 Bonds are Outstanding. The Issuer shall notify the

DEP in writing of the certified operator employed at the 25% completion stage.

Section 7.12. No Competing Franchise. To the extent legally allowable, the Issuer will not
grant or cause, consent to or allow the granting of, any franchise or permit to any person, firm,
corporation, body, agency or instrumentality whatsoever for the providing of any services which
would compete with services provided by the System.

Section 7.13. Enforcement of Collections. The Issuer will diligently enforce and collect all
fees, rentals or other charges for the services and facilities of the System, and take all steps, actions
and proceedings for the enforcement and collection of such fees, rentals or other charges which shall
become delinquent to the full extent permitted or authorized by the Act, the rules and regulations of
the Public Service Commission of West Virginia and other laws of the State of West Virginia.

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

Public Service Commission of West Virginia.

Section 7.14. No Free Services. Except as required by law, the Issuer will not render or
cause to be rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department, agency,
mstrumentality, officer or employee of the Issuer shall avail itself or themselves of the facilities or
services provided by the System, or any part thereof, the same rates, fees or charges applicable to
other customers receiving hike services under similar circumstances shall be charged the Issuer and
any such department, agency, instrumentality, officer or employee. The revenues so received shall
be deemed to be revenues derived from the operation of the System, and shall be deposited and
accounted for in the same manner as other revenues derived from such operation of the System.
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Section 7.15. Insurance and Construction Bonds. The Issuer will carry such insurance and
in such amounts 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. The Issuer will require that each of its
contractors and all subcontractors maintain, during the life of the construction contract, workers'
compensation coverage, public liability insurance, property damage insurance and vehicle liability
insurance in amounts and on terms satisfactory to the Authority and the DEP, so long as the
Authority is the Owner of the Bonds. The Issuer will itself, or will require each contractor and
subcontractor to, obtain and maintain builder's risk insurance (fire and extended coverage) on a one
hundred percent (100%) basis (completed value form) on the insurable portion of the Project, to
protect the interests of the Issuer, the Authority, the prime contractor and all subcontractors as their
interests may appear, in accordance with the Bond Purchase Agreement, during construction of the
Project in the full insurable value thereof. In time of war, the Issuer 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 Renewal and Replacement Fund and
used only for the repair and restoration of the damaged or destroyed properties or for the other
purposes provided herein for said Renewal and Replacement Fund. The Issuer 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. The Issuer shall
carry such other insurance as is required by the Authority and DEP and as set forth in the Bond
Purchase Agreement, including but not limited to flood insurance and business interruption
insurance, to the extent available at reasonable cost to the Issuer.

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

of such contract.

Section 7.16. Mandatory Connections. The mandatory use of the System is essential and
necessary for the protection and preservation of the public health, comfort, safety, convenience and
weifare of the inhabitants and residents of, and the economy of, the Issuer and in order to assure the
rendering harmless of sewage and water-borne waste matter produced or arising within the territory
served by the System. Accordingly, every owner, tenant or occupant of any house, dwelling or
building located near the System, where sewage will flow by gravity or be transported by such other
methods approved by the State Division of Health from such house, dwelling or building into the
System, to the extent permitted by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, shall connect with and use the System and shall cease the use
of all other means for the collection, treatment and disposal of sewage and waste matters from such
house, dwelling or building where there is such gravity flow or transportation by such other method
approved by the State Division of Health and such house, dwelling or building can be adequately
served by the System, and every such owner, tenant or occupant shall, after a 30-day notice of the
availability of the System, pay the rates and charges established therefor.




Any such house, dwelling or building from which emanates sewage or water-borne waste
matter and which is not so connected with the System is hereby declared and found to be a hazard
to the health, safety, comfort and welfare of the inhabitants of the Issuer and a public nuisance which
shall be abated to the extent permitted by law and as promptly as possible by proceedings in a court

of competent jurisdiction.

Section 7.17. Completion and Operation of Project: Permits and Orders. The Issuer will
complete the Project as promptly as possible and operate and maintain the System as a revenue-
producing utility in good condition and in compliance with all Federal and state requirements and

standards.

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

System.

Section 7.18. Compliance With Bond Purchase Agreement and Law. The Issuer agrees to
comply with all terms and conditions of the Bond Purchase Agreement. Notwithstanding anything
herein to the contrary, the Issuer will provide the DEP with all copies submitted to the Authority.

The Issuer also agrees to comply with the Act and all applicable laws, rules and regulations
1ssued by the Authority, the DEP or other state, federal or local bodies in regard to the acquisition
and construction of the Project and the operation, maintenance and use of the System.

Section7.19. Securities Laws Compliance. The Issuer will provide the Authority, in a timely
manner, with any and all information that may be requested of it (including its annual audit report,
financial statements, related information and notices of changes in usage and customer base) so that
the Authority may comply with the provisions of SEC Rule 15¢2-12 (17 CFR Part 240).

Section 7.20. Covenants with Respect to Erosion and Wetlands. The Issuer covenants and
agrees that the Project shall not contribute to excessive erosion of highly erodible land or conversion
of wetlands to produce an agricultural commodity.

Section 7.21. Contracts; Public Releases. A. The Issuer shall, simultaneously with the
delivery of the Series 1999 Bonds or immediately thereafter, enter into written contracts for the
immediate acquisition or construction of the Project.

B. The Issuer shall submit ali proposed change orders to the DEP for written approval.
The Issuer shall obtain the written approval of the DEP before expending any proceeds of the Series
1999 Bonds held in “‘contingency” as set forth in the amended schedule. The Issuer shall also obtain
the written approval of the DEP before expending any proceeds of the Series 1999 Bonds made
available due to bid or construction or project underruns.
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C. The Issuer shall list the funding provided by the DEP and the Authority in any press
release, publication, program bulletin, sign or other public communication that references the
Project, including but not limited to any program document distributed in conjunction with any
ground breaking or dedication of the Project.
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ARTICLE VIII
INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Investments. Any moneys held as a part of the funds and accounts created by
this Bond Legislation, other than the Revenue Fund, shall be invested and reinvested by the
Commission, the Depository Bank. or such other bank or national banking association holding such
fund or account, as the case may be, at the written direction of the Issuer in any Qualified
Investments to the fullest extent possible under applicable laws, this Bond Legislation, the need for
such moneys for the purposes set forth herein, and the specific restrictions and provisions set forth

1n this Section 8.01.

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

misconduct.

The Depository Bank shall keep complete and accurate records of all funds, accounts and
investments, and shall distribute to the Issuer, at least once each year (or more often if reasonably
requested by the Issuer), a summary of such funds, accounts, and investment earnings. The Issuer
shall retain all such records and any additional records with respect to such funds, accounts and
investment earnings so long as any of the Bonds are Qutstanding.

Section 8.02. Information With Respect to Gross Proceeds. The Issuer shall furnish to the
Authority such information with respect to earnings on all funds constituting "gross proceeds" (as
that term is defined in the Internal Revenue Code of 1986, as amended) of the Series 1999 Bonds
from time to time as the Authority may request.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute an "Event of
Default" with respect to the Series 1999 Bonds:

A, If default occurs in the due and punctual payment of the principal of or interest
on the Series 1999 Bonds; or

B. If default occurs in the Issuer's observance of any of the covenants, agreements
or conditions on its part relating to the Series 1999 Bonds, set forth in this Bond Legislation, any
supplemental resolution or in the Series 1999 Bonds, and such default shall have continued for a
period of 30 days after the Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, Registrar or any other Paying Agent or a Holder of a Bond; or

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

D. If default occurs with respect to the Prior Bonds or the Prior Ordinances.

Section 9.02. Remedies. Upon the happening and continuance of any Event of Default, any
Registered Owner of a Bond may exercise any available remedy and bring any appropriate action,
suit or proceeding to enforce his or her rights and, in particular, (i) bring suit for any unpaid principal
or interest then due, (ii) by mandamus or other appropriate proceeding enforce all rights of such
Holders of the Bonds, including the right to require the Issuer to perform its duties under the Act and
the Bond Legislation relating thereto, including but not limited to the making and collection of
sufficient rates or charges for services rendered by the System, (iii) bring suit upon the Bonds, (iv)
by action at law or bill in equity require the Issuer to account as if it were the trustee of an express
trust for the Holders of the Bonds, and (v) by action or bill in equity enjoin any acts in violation of
the Bond Legislation with respect to the Bonds, or the rights of such Registered Owners; provided
that all rights and remedies of the Holders of the Series 1999 Bonds shall be on a parity with the

Holders of the Prior Bonds.

Section 9.03. Appointment of Receiver. Any Holder of a Bond, may, by proper legal action,
compel the performance of the duties of the Issuer under the Bond Legislation and the Act,
including, after commencement of operation of the System, the making and collection of sufficient
rates and charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any Holder of
a Bond, shall, in addition to all other remedies or rights, have the right by appropriate legal
proceedings to obtain the appointment of a receiver to administer the System or to complete the
acquisition and construction of the Project on behalf of the Issuer with power to charge rates, rentals,
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fees and other charges sufficient to provide for the payment of Operating Expenses of the System,
the payment of the Bonds and interest and the deposits into the funds and accounts hereby
established, and to apply such rates, rentals, fees, charges or other avenues in conformity with the
provisions of this Bond Legislation and the Act.

The receiver so appointed shail forthwith, directly or by his or her orits agents and attorneys,
enter into and upon and take possession of all facilities of said System and shall hold, operate and
maintain, manage and control such facilities, and each and every part thereof, and in the name of the
Issuer exercise all the rights and powers of the Issuer with respect to said facilities as the Issuer itself

might exercise.

Whenever all that 1s due upon the Bonds and interest thereon and under any covenants of this
Bond Legislation for reserve, sinking or other funds and upon any other obligations and interest
thereon having a charge, lien or encumbrance upon the revenues of the System shall have been paid
and made good, and all defaults under the provisions of this Bond Legislation shall have been cured
and made good, possession of the System shall be surrendered to the Issuer upon the entry of an
order of the court to that effect. Upon any subsequent default, any Holder of any Bonds, shall have
the same right to secure the further appointment of a receiver upon any such subsequent default.

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

specifically set forth herein.

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

dispose of any assets of the System.

49




ARTICLE X

DEFEASANCE

Section 10.01. Defeasance of Series 1999 Bonds. If the Issuer shall pay or cause to be paid,
or there shall otherwise be paid, to the respective Holders of all Series 1999 Bonds, the principal of
and interest, if any, due or to become due thereon, at the times and in the manner stipulated therein
and in this Bond Legislation, then the pledge of Net Revenues and other moneys and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of the
Issuer to the Registered Owners of the Series 1999 Bonds shall thereupon cease, terminate and
become void and be discharged and satisfied.

Series 1999 Bonds for the payment of which either moneys in an amount which shall be
sufficient, or securities the principal of and the interest on which, when due, will provide moneys
which, together with the moneys, if any, deposited with the Paying Agent at the same or earlier time,
shall be sufficient, to pay as and when due either at maturity or at the next redemption date, the
principal installments of and interest on such Series 1999 Bonds shall be deemed to have been paid
within the meaning and with the effect expressed in the first paragraph of this section. All Series
1999 Bonds shall, prior to the maturity thereof, be deemed to have been paid within the meaning and
with the effect expressed in the first paragraph of this section if there shall have been deposited with
the Commission or its agent, either moneys in an amount which shall be sufficient, or securities the
principal of and the interest on which, when due, will provide moneys which, together with other
moneys, if any, deposited with the Commission at the same time, shall be sufficient to pay when due
the principal installments of and interest due and to become due on said Series 1999 Bonds on and
prior to the next redemption date or the maturity dates thereof. Neither securities nor moneys
deposited with the Commission pursuant to this section nor principal or interest payments on any
such securities shall be withdrawn or used for any purpose other than, and shall be held in trust for,
the payment of the principal installments of and interest on said Series 1999 Bonds; provided, that
any cash received from such principal or interest payments on such securities deposited with the
Commission or its agent, if not then needed for such purpose, shall, to the extent practicable, be
reinvested in securities matuning at times and in amounts sufficient to pay when due the principal
installments of and interest to become due on said Bonds on and prior to the next redemption date
or the maturity dates thereof, and interest eamed from such reinvestments shall be paid over to the
Issuer as received by the Commission or its agent, free and clear of any trust, lien or pledge. For the
purpose of this section, securities shall mean and include only Government Obligations.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to the issuance of
the Series 1999 Bonds, this Ordinance may be amended or supplemented in any way by the
Supplemental Resolution. Following issuance of the Series 1999 Bonds, no material modification
oramendment of this Bond Legislation, or of any resolution amendatory or supplemental hereto, that
would materially and adversely affect the respective rights of Registered Owners of the Series 1999
Bonds shall be made without the consent in writing of the Holders of the Series 1999 Bonds so
affected and then Outstanding; provided, that no change shall be made in the maturity of any Bond
or Bonds or the rate of interest thereon, or in the principal amount thereof, or affecting the
unconditional promise of the Issuer to pay such principal and interest out of the funds herein
respectively pledged therefor without the consent of the respective Registered Owner thereof. No
amendment or modification shall be made that would reduce the percentage of the principal amount
of Bonds required for consent to the above-permitted amendments or modifications.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of the Bond
Legislation shall constitute a contract between the Issuer and the Holders of the Series 1999 Bonds
and no change, variation or alteration of any kind of the provisions of the Bond Legislation shall be
made In any manner, except as in this Bond Legislation provided.

Section 11.03. Severability of Invalid Provisions. If any section, paragraph, clause or
provision of this Ordinance should be held invalid by any court of competent jurisdiction, the
invalidity of such section, paragraph, clause or provision shall not affect any of the remaining
provistons of this Ordinance, the Supplemental Resolution, or the Series 1999 Bonds.

Section 11.04. Headings, Etc. The headings and catchlines of the articles, sections and
subsections hereof are for convenience of reference only, and shall not affect in any way the meaning
or interpretation of any provision hereof.

Section 11.05. Conflicting Provisions Repealed. Except for the Prior Ordinances, all
ordinances, orders or resolutions and or parts thereof in conflict with the provisions of this Ordinance
are, to the extent of such conflict, hereby repealed. In the event of any conflict between this
Ordinance and the Prior Ordinances (so long as the respective Prior Bonds are Outstanding), the
more restrictive provision shall control.

Section_11.06. Covenant of Due Procedure, Etc. The Issuer covenants that all acts,
condttions, things and procedures required to exist, to happen, to be performed or to be taken
precedent to and in the adoption of this Ordinance do exist, have happened, have been performed
and have been taken in regular and due time, form and manner as required by and in full compliance
with the laws and Constitution of the State of West Virginia applicable thereto; and that the Mayor,
Recorder and members of the Governing Body were at all times when any actions in connection with
this Ordinance occurred and are duly in office and duly qualified for such office.

51



Section 11.07. Statutory Notice and Public Hearing. Upon adoption hereof, an abstract of this
Ordinance, substantially in the form attached hereto as Exhibit C, which is determined by the Issuer
to contain sufficient information as to give notice of the contents hereof, shall be published once a
week for 2 successive weeks within a period of 14 consecutive days, with at least 6 full days
intervening between each publication, in a qualified newspaper of general circulation in the City of
Keyser, together with the notice set forth therein stating that this Ordinance has been adopted and
that the Issuer contemplates the issuance of the Bonds, and that any person interested may appear
before the Common Council upon a date certain, not less than 10 days subsequent to the date of the
first publication of the said abstract and notice, and present protests, and that a certified copy of the
Ordinance is on file in the office of the Recorder for review by interested parties during the office
hours of the Recorder.

Atsuch hearing, all objections and suggestions shall be heard and the Common Council shall
take such action as it shall deem proper in the premises.

Section 11.08. Effective Date. This Ordinance shall take effect following the public hearing
described in Section 11.07 above.

Passed on First Reading October 28, 1999
Passed on Second Reading November 4, 1999
Effective following public
hearing held on November 15, 1999
{ \()r ) O}/J peat_dian
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Exhibit A

DESCRIPTION OF PROJECT

The acquisition and construction of certain additions, betterments and improvements
to the Issuer’s existing public sewerage facilities, in the City of Keyser (the “City”), Mineral County,
West Virginia, consisting of improvements to the City’s wastewater treatment plant, pump station
improvements, fuel storage tank removal and replacement, line replacement and improvements,
inflow and infiltration construction and equipment, and related appurtenance and improvements.




Exhibit B

BOND PURCHASE AGREEMENT




Exhibit C

NOTICE OF PUBLIC HEARING

CITY OF KEYSER
NOTICE OF PUBLIC HEARING
ON SEWER BOND ORDINANCE

A public hearing will be held on the following entitled Ordinance at a special
meeting of the Council of the City of Keyser to be held on November 15, 1999, at _ .m,in
the Council Chambers at the Keyser City Hall, 111 North Davis Street, Keyser, West Virginia, and
at such hearing all objections and suggestions shall be heard by the Council and it shall then take
such actions as it shall deem proper in the premises upon an Ordinance entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND CONSTRUCTION OF
CERTAIN ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO THE
EXISTING PUBLIC SEWERAGEFACILITIES OF THE CITY OF KEYSER AND
THE FINANCING OF THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGHTHEISSUANCEBY THECITY OFKEYSER OFNOT MORETHAN
FIVE MILLION SEVEN HUNDRED FIFTY-THREE THOUSAND EIGHT
HUNDRED ONE DOILLARS ($5,753,801.00) IN AGGREGATE PRINCIPAL
AMOUNT OF CITY OF KEYSER SEWER REVENUE BONDS, SERIES 1999
(WEST VIRGINIA SRF PROGRAM); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE HOLDERS OF SUCH SEWER
REVENUE BONDS, SERIES 1999 (WEST VIRGINIA SRF PROGRAM);
APPROVING, RATIFYING AND CONFIRMING A BOND PURCHASE
AGREEMENT WITH THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY AND THE WEST VIRGINIA DIVISION OF ENVIRONMENTAL
PROTECTION RELATING TO SUCH BONDS; AUTHORIZING NOT MORE
THAN $500,000 IN A LINE OF CREDIT EVIDENCED BY NOTES;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH SEWER REVENUE BONDS, SERIES 1999 (WEST
VIRGINIA SRF PROGRAM); AND ADOPTING OTHER PROVISIONS

RELATING THERETO.

The above-entitled Ordinance was adopted by the Council of the City of Keyser upon
petition of the Sanitary Board of the City on November 4, 1999.

The above quoted title of the Ordinance describes generally the contents thereof and
the purposes of the Bond 1ssue contemplated thereby. TheBbonds are to provide permanent
financing of a portion of the costs of acquisition and construction of certain improvements to the
sewage treatment and collection facilities for the City of Keyser (the “Project”). The Bonds are
payable solely from revenues derived from the ownership and operation of the sewerage system of
the City of Keyser. No taxes may at any time be levied for the payment of the Bonds or the interest

thereon.



A certified copy of the above-entitled Ordinance is on file at the office of the
Recorder of the City of Keyser for review by interested parties during regular office hours.

Following the said public hearing, the City Council intends to put said Ordinance into
effect.

Dated: November 4, 1999,

/s/ Mary Riggleman, Acting City Administrator




CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Common Council of the
CITY OF KEYSER on the 15th day of November, 1999,

Dated: November 16, 1999,

7/ / 7 A s 7‘/{&& /i,{jf;/m/t 2 IV
City Clerk/CityAdminigyfagor

[SEAL]
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CITY OF KEYSER
SEWER REVENUE BONDS, SERIES 1999
(WEST VIRGINIA SRF PROGRAM)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, INTEREST RATE, DATE, MATURITY,
REDEMPTION PROVISIONS, PRINCIPAL PAYMENT DATES,
SALE PRICE AND OTHER TERMS OF THE SEWER REVENUE
BONDS, SERIES 1999 (WEST VIRGINIA SRF PROGRAM) OF
THE CITY OF KEYSER; AUTHORIZING, RATIFYING AND
APPROVING A BOND PURCHASE AGREEMENT RELATING
TO SUCH BONDS AND THE SALE AND DELIVERY OF SUCH
BONDS TO THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; DESIGNATING A BOND REGISTRAR,
DEPOSITORY BANK AND PAYING AGENT; PROVIDING FOR
LINE OF CREDIT AND CREDIT LINE NOTE; AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the City Council (the "Governing Body") of the City of Keyser (the
“Issuer”) has duly and officially enacted an Ordinance, on November 4, 1999, and has put such

Ordinance into effect following a public hearing held on this date (the “Ordinance”) entitled:

BOND ORDINANCE

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN ADDITIONS, BETTERMENTS
AND IMPROVEMENTS TO THE EXISTING PUBLIC
SEWERAGE FACILITIES OF THE CITY OF KEYSER AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE CITY OF
KEYSER OF NOT MORE THAN FIVE MILLION SEVEN
HUNDRED FIFTY-THREE THOUSAND EIGHT HUNDRED ONE
DOLLARS ($5,753,801.00) IN AGGREGATE PRINCIPAL
AMOUNT OF CITY OF KEYSER SEWER REVENUE BONDS,
SERIES 1999 (WEST VIRGINIA SRE PROGRAM); PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE HOLDERS OF SUCH SEWER REVENUE BONDS, SERIES
1999 (WEST VIRGINIA SRF PROGRAM); APPROVING,
RATIFYING AND CONFIRMING A BOND PURCHASE
AGREEMENT WITH THE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY AND THE WEST VIRGINIA




DIVISION OF ENVIRONMENTAL PROTECTION RELATING TO
SUCH BONDS; AUTHORIZING NOT MORE THAN $500,000 IN
A LINE OF CREDIT EVIDENCED BY NOTES; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH SEWER REVENUE BONDS, SERIES
1999 (WEST VIRGINIA SRF PROGRAM); AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Ordinance provides for the issuance of Sewer Revenue Bonds, Series
1999 (West Virginia SRF Program) of the Issuer (the "Series 1999 Bonds"), in an aggregate principal
amount not to exceed $5,753,801.00, and has authorized the execution and delivery of a bond
purchase agreement relating to the Series 1999 Bonds dated October 21, 1999 (sometimes referred
to herein as the "Bond Purchase Agreement"), by and among the Issuer, the West Virginia Water
Development Authority (the "Authority") and the West Virginia Division of Environmental
Protection, a division of the West Virginia Bureau of Environment (the "DEP"), all in accordance
with Chapter 16, Article 13 and Chapter 22C, Article 2 of the West Virginia Code of 1931, as
amended (collectively, the "Act"); and in the Ordinance it is provided that the form of the Bond
Purchase Agreement and exact principal amount, date, maturity date, interest rate, interest and
principal payment dates, redemption provisions, sale price and other terms of the Series 1999 Bonds
should be established by a supplemental resolution pertaining to the Series 1999 Bonds; and that
other matters relating to the Series 1999 Bonds be herein provided for;

WHEREAS, the Bond Purchase Agreement has been presented to the Issuer at this
meeting;

WHEREAS, the Series 1999 Bonds are proposed to be purchased by the Authority
pursuant to the Bond Purchase Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution™) be adopted, that the Bond Purchase
Agreement be ratified, approved and entered into by the Issuer, that the exact principal amount, the
price, the maturity date, the redemption provisions, the interest rate and the interest and principal
payment dates of the Series 1999 Bonds be fixed hereby in the manner stated herein, and that other
matters relating to the Series 1999 Bonds be herein provided for;

NOW, THEREFORE, BEIT RESOLVED BY THE GOVERNING BODY OF THE
CITY OF KEYSER:

Section 1. Pursuant to the Ordinance and the Act, this Supplemental Resolution is
adopted and there are hereby authorized and ordered to be issued the Sewer Revenue Bonds, Series



1999 (West Virginia SRF Program) of the Issuer, originally represented by a single bond, numbered
R-1, in the principal amount of $5,753,801. The Series 1999 Bonds shall be dated the date of
delivery thereof, shall finally mature on March 1, 2023, and shall bear no interest. The principal of
the Series 1999 Bonds shall be payable in quarterly installments on March 1, June 1, September 1
and December | of each year, commencing June 1, 2001 and ending March 1, 2023, and in the
amounts set forth in "Schedule Y™ attached to the Bond Purchase Agreement and incorporated in and
made part of the Series 1999 Bonds. The Series 1999 Bonds shall be subject to redemption upon
the consent of the Authority and DEP, and upon payment of the redemption premium, if any, and
otherwise in compliance with the Bond Purchase Agreement, as long as the Authority shall be
registered owner of the Series 1999 Bonds. The Issuer does hereby approve and shall pay the SRF
Administrative Fee equal to ¥2% of the principal amount of the Series 1999 Bonds set forth in
“Schedule Y attached to the Bond Purchase Agreement.

Section 2. All other provisions relating to the Series 1999 Bonds and the text
of the Series 1999 Bonds shall be in substantially the form provided in the Ordinance.

Section 3. The Issuer does hereby authorize, ratify, approve and accept the Bond
Purchase Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery by the Mayor and the Recorder of the Bond Purchase Agreement, and the performance of
the obligations contained therein, on behalf of the Issuer, are hereby authorized, ratified, approved
and directed. The price of the Series 1999 Bonds shall be 100% of par value, there being no interest
accrued thereon, provided that, the proceeds of the Series 1999 Bonds shall be advanced from time
to time as requisitioned by the Issuer, and at closing there shall be requisitioned and advanced a
portion of the proceeds in the amount of $934,103, being more than a de minimis amount. The
Issuer hereby affirms all covenants and representations made in the Bond Purchase Agreement and
in the application to the DEP and the Authority.

Section 4. The Issuer hereby agrees to comply with the special conditions set forth
in Exhibit E to the Bond Purchase Agreement.

Section 5. The Issuer does hereby appoint and designate One Valley Bank, National
Assoctation, Charleston, West Virginia, as Registrar for the Series 1999 Bonds.

Section 6. The Issuer does hereby appoint and designate the West Virginia Municipal
Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Series 1999 Bonds.

Section 7. The Issuer does hereby appoint and designate F&M Bank-West Virginia,
Inc., Keyser, West Virginia, as Depository Bank under the Ordinance with respect to the Series 1999
Bonds Construction Trust Fund only.

Section 8. The Issuer does hereby appoint and designate Keystone Financial, Keyser,
West Virginia, as Depository Bank under the Ordinance, except with respect to the Series 1999




Bonds Construction Trust Fund which shall be maintained at F&M Bank-West Virginia, Inc. as
provided in Section 7 above.

Section 9. The [ssuer does hereby appoint and designate First United National Bank
& Trust, Keyser, West Virginia, as Interim Financing Bank under the Ordinance and determines to
utilize its existing documentation with said Bank in connection with such interim financing.

Sgction 10. The Series 1999 Bonds proceeds in the amount of $-0- shal] be deposited
in the Series 1999 Bonds Sinking Fund as capitalized interest.

Section 11. The Series 1999 Bonds proceeds in the amount of $261,540 shall be
deposited in the Series 1999 Bonds Reserve Account.

Section 12. The remaining proceeds of the Series 1999 Bonds shali be deposited in
the Series 1999 Bonds Construction Trust Fund as received from time to time for payment of costs
of the Project, including repayment of any temporary bank loans or Authority advances made or
incurred with respect to the Project and payment of cost of issuance of the Series 1999 Bonds.

Section 13. As provided in the Ordinance, $261,500 of the Costs of the Project are
to come from excess revenues of the System generated during construction, which will be used to
pay a portion of the Project relating to the Inflow & Infiltration Program implemented by the Issuer.
The Issuer agrees to deposit such excess revenues in an amount of at least $261,500 prior to
December 31, 2000 in a special account for such purpose and to expend such amounts only for such
Inflow & Infiltration Program.

Section 14. The Mayor and Recorder are hereby authorized and directed to execute
and deliver the Series 1999 Bonds and such other documents, agreements, instruments and
certificates required or desirable in connection with the Series 1999 Bonds hereby and by the
Ordinance approved and provided for, and to affix thereon the seal of the Issuer, as appropriate, to
the end that the Series 1999 Bonds may be delivered to the Authority pursuant to the Bond Purchase
Agreement on or about November 16, 1999,

Section 15. The acquisition and construction of the Project and the permanent
financing of the Costs thereof with the proceeds of the Series 1999 Bonds are in the public interest,
serve a public purpose of the Issuer and will promote the health, welfare and safety of the residents

of the Issuer.

Section 16. The Issuer hereby determines that it is in the best interest of the Issuer
to invest all monies in the funds and accounts established by the Ordinance held by the Depository
Bank in time deposits of the Depository Bank meeting the requirements set forth under the definition
of "Qualified Investments” in the Ordinance and therefore the Issuer hereby directs the Depository
Bank to take such actions as may be necessary to cause such monies to be invested in such time
deposits, until further directed by the Issuer. Monies in the Series 1999 Bonds Sinking Fund,




including the Series 1999 Bonds Reserve Account therein, shall be invested by the Municipal Bond
Commission in the West Virginia Restricted Consolidated Fund.

Section 1 7. This Supplemental Resolution shall be effective immediately following
adoption hereof.

Adopted this 15th day of November, 1999,

CITY OF KEYSER
Ko/ it
Mayo P
[SEAL]
ATTEST:
P /7 !

AL G A Aa e AV

City Clerk/Céty Adr@@strator




CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the City Council
of the City of Keyser on the 15th day of November, 1999,

Dated: November 16, 1999,

[SEAL]

oy o 7
/ / / Clitg  7HatuG J’\,z/;’;ﬂg./g.”r/;m/
City Clerk/City Alfminist{htyr

GBB.GBB.0059718



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF KEYSER
SEWER REVENUE BOND,
SERIES 1999
(WEST VIRGINIA SRF PROGRAM)

$5,753,801

KNOW ALL MEN BY THESE PRESENTS: That CITY OF KEYSER, a
municipal corporation and political subdivision of the State of West Virginia in Mineral
County of said State (the "Issuer"), for value received, hereby promises to pay, solely from the
special funds provided therefor, as hereinafter set forth, to the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the "Authority") or registered assigns the sum of FIVE
MILLION SEVEN HUNDRED FIFTY-THREE THOUSAND EIGHT HUNDRED ONE
DOLLARS AND 00/100 ($5,753,801.00), or such lesser amount as shall have been advanced
to the Issuer hereunder and not previously repaid, as set forth in the "Record of Advances”
attached as Exhibit A hereto and incorporated herein by reference, in quarterly installments
on March 1, June 1, September 1 and December 1 of each year commencing on June 1, 2001,
as set forth on the "Debt Service Schedule" attached as Exhibit B hereto and incorporated
herein by reference, without interest.

The SRF Administrative Fee (as defined in the hereinafter described Bond
Legislation) shall be payabie quarterly on March 1, June 1, September | and December 1 of
each year, commencing June 1, 2001, as set forth on Exhibit B attached hereto. Principal
installments of this Bond are payable in any coin or currency which, on the respective dates
of payment of such installments, is legal tender for the payment of public and private debts
under the laws of the United States of America, at the office of the West Virginia Municipal
Bond Commission, Charleston, West Virginia (the "Paying Agent").

This Bond may only be redeemed prior to its stated date of maturity in whole
or in part upon the terms and conditions prescribed by, and otherwise in compliance with, the
Water Pollution Control Revolving Fund Bond Purchase Agreement among the Issuer, the
West Virginia Division of Environmental Protection, a division of the West Virginia Bureau
of Environment (the "DEP") and the Authority, dated October 21, 1999.

This Bond is issued (i) to permanently finance a portion of the costs of
acquisition and construction of certain additions, betterments and improvements to the existing
public sewerage facilities of the Issuer (the "Project”); (i1) to fund a debt service reserve fund
for the Bonds; and (iii) to pay certain costs of issuance hereof and related costs. The existing
public sewerage facilities of the Issuer, the Project and any further additions, betterments or
improvements thereto are herein called the "System."” This Bond is issued under the authority




of and in full compliance with the Constitution and statutes of the State of West Virginia, |
including particularly Chapter 16, Article 13 and Chapter 22C, Article 2 of the West Virginia
Code of 1931, as amended (collectively, the "Act"), and an Ordinance duly enacted by the
Issuer on November 4, 1999, and put into effect following a public hearing held on November
15, 1999 and a Supplemental Resolution duly adopted by the Issuer on November 15, 1999
(collectively called the "Bond Legislation"), and is subject to all the terms and conditions
thereof. The Bond Legislation provides for the issuance of additional bonds under certain
conditions, and such bonds would be entitled to be paid and secured equally and ratably from
and by the funds and revenues and other securities provided for the Bonds of this Series (the
"Bonds") under the Bond Legislation.

THIS BONDISISSUED ON PARITY WITH RESPECT TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH
THE SEWER REVENUE BONDS, SERIES 1980, OF THE ISSUER, DATED SEPTEMRBER
14, 1981, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $970,000 (THE "SERIES
1980 BONDS"); AND THE SEWER REVENUE BONDS, SERIES 1986, OF THE ISSUER,,
DATED AUGUST 29, 1986, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF
$1,647,465 (THE “SERIES 1986 BONDS™).

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation), on a parity with the pledge of the Net Revenues in favor
of the holders of the Series 1980 Bonds and the Series 1986 Bonds, to be derived from the
operation of the System, and from moneys in the Reserve Account created under the Bond
Legislation for the Bonds (the "Series 1999 Bonds Reserve Account"), and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and
interest on all bonds which may be issued pursuant to the Act and which shall be set aside as
a special fund hereby pledged for such purpose. This Bond does not constitute a corporate
indebtedness of the Issuer within the meaning of any constitutional or statutory provisions or
limitations, nor shall the Issuer be obligated to pay the same or the interest, if any, hereon
except from said special fund provided from the Net Revenues, the moneys in the Series 1999
Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond
Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable
rates and charges for the use of the System and the services rendered thereby, which shall be
sufficient, together with other revenues of the System, to provide for the reasonable expenses
of operation, repair and maintenance of the System, and to leave a balance each year equal to
at least 115% of the maximum amount payable in any year for principal of and interest, if any,
on the Bonds, and all other obligations secured by a lien on or payable from such revenues
prior to or on a parity with the Bonds, including the Series 1980 Bonds and the Series 1986
Bonds, provided however, that so long as there exists in the Series 1999 Bonds Reserve
Account an amount at least equal to the maximum amount of principal and interest. if any,
which will become due on the Bonds in the then current or any succeeding year, and in the
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respective reserve accounts established for any other obligations outstanding prior to or onﬂ i
parity with the Bonds, including the Series 1980 Bonds and the Series 1986 Bonds, an amount ;
at least equal to the requirement therefor, such percentage may be reduced to 110%. The
Issuer has entered into certain further covenants with the registered owners of the Bonds for
the terms of which reference is made to the Bond Legislation. Remedies provided the
registered owners of the Bonds are exclusively as provided in the Bond Legislation, to which
reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of One Valley Bank,
National Association, as registrar (the “Registrar”), by the registered owner, or by its attorney
duly authorized in writing, upon the surrender of this Bond, together with a written instrument
of transfer satisfactory to the Registrar duly executed by the registered owner or its attorney
duly authorized in writing.

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

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

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

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




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

IN WITNESS WHEREOF, CITY OF KEYSER has caused this Bond to be
signed by its Mayor and its corporate seal to be hereunto affixed and attested by its City
Clerk/City Administrator, and has caused this Bond to be dated November 16, 1999,

CITY OF KEYSER

[SEAL] ’Z @ @QL&J e

Maygr

ATTEST:

/7? Qe éfi an /&m/a/n/
City Clerkf@ity Adﬁ@istrator




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1999 Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: November 16, 1999,

ONE VALLEY BANK, NATIONAL ASSOCIATION,

as Registra
By % «/ %ﬁﬁw

Its Authorized Officer

GBOES 342
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Amount

$934,103.00

EXHIBIT A

RECORD OF ADVANCES

Date

November 16, 1999

Total $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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City of Keyser (West Virginia)
Loan 9f 85,753,801
22 Years, 0% Interest Rate, 1/2% Administrative Fee
Closing Date: November 16, 1999
DEBT SERVICE SCHEDULE
12/01/1999 - - -
3/01/2000 - - .
6/01/2000 - - -
9/01/2000 - - -
12/01/2000 . - -
A/01/2001 - - -
6/01/2001 : €5,385.00 . €5,385.00
/0172001 65,385.00 . 65,285.00
12/01/2001 55.385.00 - 65,385.00
3/01/2002 €5,385.00 - £5,285.00
/0172002 65,385.00 . 65,385.00
8/01/2002 65,385.00 . 65,385.00
12:0172002 €5,385.00 . 65,385.00
3/01/2003 65.385.00 - £5.385.00
8/01/2003 65,385.00 - §5,385.00
9/01/2003 £5,384.00 . 65,384.00
12/01/2003 £5,384.00 . £5,384.00
0172004 63,384.00 . 65,334.00
8/01/2004 65.384.00 . 65.384.00
9/01/2004 €5,384.00 . 65,384.00
12/01/2004 65,384.00 - 65,384.00
0112005 65,384.00 . 65.384.00
6/01/2005 £5,384.00 . 65,384.00
/0172008 65.384.00 - 65.284.00
1210112005 65,384.00 - 65,384.00
30112008 £5,384.00 . 65,384.00
6/01/2006 65,384.00 . 65,384.00
9/01/2006 £5,384.00 - 65,384.00
12/01/2006 £5,384.00 . 65.384.00
3/01/2007 65,384,00 . 65,384.00
6/01/2007 £5,384.00 - §5,384.00
9/01/2007 65,384.00 - £5,384.00 -t
12/01/2007 65,384.00 . 65,384.00 )
/0172008 £5.384 00 - 65.384 00
8/01/2008 £5,284.00 . 65,384.00
9/01/2008 65,384.00 . £5,384.00
12/01/2008 65,384.00 - £5,384.00
3012008 65,384.00 . €5,384.00
6/0172008 65.384.00 - 65.384.00
9/01/2009 £5,384.00 . £5,384.00
12/0112009 65,384.00 - 65,384.00
30112010 65,334.00 . €5,384.00
6/01/2010 £5,384.00 - 65,384.00
9/01/2010 65.384.00 - 65.384 00
12/01/2010 65,384.00 . 65,384.00
0172011 £5,384.00 - £5,384.00
60172011 65,384.00 . £5,384.00




City of Keyser (West Virginia)
Loan of 5,753,801
22 Years, 0% Interest Rate, 1/2% Administrative Fee
Closing Date: November 16, 1999
DEBT SERVICE SCHEDULE
9/01/2011 65,384.00 - - 65,384.00
12/01/2014 65,384.00 - 65.384.00
301/2012 65,384.00 - 65,384.00
6/01/2012 £5,384.00 - 65,384.00
/01/2012 65,384.00 . 65,384.00
120012012 65,384.00 . 65,384.00
3/01/2013 £5.384.00 - 65.384.00
6012013 65,384.00 - €5,384.00
9/01/2013 65,384.00 - 65,384.00
121012013 65,384.00 - 65,384.00
201/2014 65.384.00 . 65,384.00
6/01/2014 65.384.00 - £5.384.00
9/01/2014 £5,384.00 - 65,384.00
12012014 65.384.00 . 65,384.00
301/2015 65,384.00 . 65,384.00
6/01/2015 65,384.00 . 65,384.00
/0112015 65,384.00 - £5.384.00
12/01/2015 €5,384.00 . 65,384.00
3/01/2016 £5,384.00 . 65,384.00
6/01/2016 65,384.00 . 65,384.00
9/01/2016 65,384.00 . 65,384.00
12/01/2016 £5.384.00 - 65.384.00
3/01/2017 65,384.00 . 65,384.00
6/01/2017 65,384.00 . 65,384.00
8/0172017 65,384.00 . 65,384.00
12/01/2017 65,384.00 . 65,384.00
3/01/2018 £5.384.00 - 65.384.00
6/01/2018 65,384.00 . 65,384.00
9/01/2018 £5,384.00 . 65,384.00
12/01/2018 65,384.00 . 65,384.00
301/2018 65,384.00 . 65.384.00
6/01/2019 65,384.00 . 65.384.00
9/01/2019 §5,384.00 . 65,384.00 o
12/01/2019 65,384.00 - 65,384.00 -
3/01/2020 £5,384.00 - 65,384.00
6/01/2020 £5,384.00 . 65,384.00
9/01/2020 £5384.00 - 65,384.00
12/01/2020 65,384.00 . 65,384.00
3/01/2021 65,384.00 - 65,384.00
6/01/2021 65,384.00 . 65,384.00
9/01/2021 65,384.00 . 65,384.00
12/01/2021 65.384.00 - 65.384.00
3/01/2022 £5,384.00 . £5,384.00
6/01/2022 65,384.00 . 65,384.00
/0112022 65,384.00 . 65,384.00
121012022 £5,384.00 . 65,284.00
30172023 £5.384.00 . 65.384.00
Total 5,753,801.00 . 5,753,301.00%

*Plus $3,637 one-half percent administrative fee paid quarterly. Total
fee paid over the life of the lean is $320,056.



ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

» Attorney to transfer the said Bond on the books kept

for registration of the within Bond of the said Issuer with full power of substitution in the
premises.

Dated: , 19

In the presence of:




Bowles Rice
1000 Techneiogy Drive, Suite 2310 . Sth Floor, United Square
Fairmont, West Virginia 26554 M Da d Graﬂ &:LO 501 Avery Streat
Telephone (304) 368-4000 C Vl Ve PLLC Parkershurg, West Virginia 26101

ATTORNEYS AT LAW Telephone (304} 485-8500
105 West Burke Street
Martinsburg, West Virginia 25401 600 Quarrier Streat
Telephone (304) 263-0836 Charleston, West Virginia 25301 1200 World Trade Center
333 West Vine Street
7000 Hampton Center, Suite K Post Office Box 1385 Lexingten, Kentucky 40807
Morgantowsn, West Virginia 26505 Charleston, West Virginia 25325-1386 Telephong (606) 225-8700
Telephone {304) 539-1390 Telephone {304) 347-1100
www.bowlesrice.com
3 West Piccadilly Street 475 H Street, NW, Suite 300
Winchester, Virginia 22601 Washington, D.C. 20001
Telephone (540) 723-8877 Telephone (202) 682-3711

November 16, 1999

Telephone — (304) 347-100
Facsimile — (304) 343-3058

West Virginia Water Development Authority
180 Association Drive
Charleston, West Virginia 25311-1571

West Virginia Division of Environmental Protection
617 Broad Street
Charleston, West Virginia 25301

Re:  City of Keyser
Sewer Revenue Bonds, Series 1999
{West Virginia SRF Program)

Ladies and Gentlemen:

We have acted as Bond Counsel in connection with the issuance by the City of Keyser
(the "Issuer”), a municipal corporation and political subdivision of the State of West Virginia, of its
$5.753,801 Sewer Revenue Bonds (West Virginia SRF Program), Series 1999, dated the date hereof
(the "Local Bonds").

We have examined the law, a certified copy of proceedings and other papers relating to
(i} the authorization of a bond purchase agreement dated October 21, 1999, including all schedules and
exhibits attached thereto (the "Bond Purchase Agreement"), among the Issuer, the West Virginia Water
Development Authority (the "Authority") and the West Virginia Division of Environmental Protection
(the “DEP”) and (ii) the Local Bonds, which are to be purchased by the Authority in accordance with
the provisions of the Bond Purchase Agreement. The Local Bonds are in the principal amount of
$5,753,801, issued initially in the form of one bond registered as to principal to the Authority, with no
interest and with principal payable in quarterly installments on March 1, June 1, September 1 and
December 1 in each year, commencing June 1, 2001 and continuing unttl final maturity on March 1,




Bowles Rice
McDavid Graff &Love,...

West Virginia Water Development Authority

West Virginia Division of Environmental Protection
November 16, 1999
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2023, all as set forth in "Schedule Y" attached to the Bond Purchase Agreement and incorporated in and
made a part of the Local Bonds.

The Local Bonds are issued for the purposes of (i) paying a portion of the costs of
acquisition and construction of certain additions, betterments and improvements to the existing
sewerage system of the Issuer (the "Project”), (i) funding a debt service reserve fund for the Local
Bonds, and (iii) paying certain issuance and other costs in connection therewith.

We have also examined the applicable provisions of Chapter 16, Article 13 and Chapter
22C, Article 2 of the Code of West Virginia, 1931, as amended (collecti vely, the "Local Statute"), and
the Bond Ordinance duly enacted by the Issuer on November 4, 1999, and put into effect following a
public hearing held on November 15, 1999, as supplemented by a Supplemental Resolution duly
adopted on November 15, 1999 (collectively, the "Local Act”), pursuant to and under which Local
Statute and Local Act the Local Bonds are authorized and issued and the Bond Purchase Agreement has
been undertaken. The Local Bonds are subject to redemption prior to maturity to the extent, at the time,
under the conditions and subject to the limitations set forth in the Local Act and the Bond Purchase

Agreement.

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

1. The Bond Purchase Agreement has been duly authorized by and executed on behalf of
the Issuer and is a valid and binding special obligation of the Issuer enforceable in accordance with the

terms thereof.

2. The Bond Purchase Agreement inures to the benefit of the Authority and the DEP and
cannot be amended so as to affect adversely the rights of the Authority or the DEP or diminish the
obligations of the Issuer without the consent of the Authority and the DEP.

3. The Issuer is a duly organized and presently existing municipal corporation and political
subdivision of the State of West Virginia with full power and authority to construct and acquire the
Project and to operate and maintain the System referred to in the Bond Purchase Agreement and to issue
and sell the Local Bonds, all under the Local Statute and other applicable provisions of law.

4. The Local Act and all other necessary ordinances, orders and resolutions have been duly
and effectively enacted or adopted by the Issuer in connection with the issuance and sale of the Local
Bonds and constitute valid and binding obligations of the Issuer enforceable against the Issuer in




Bowles Rice
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West Virginia Water Development Authority

West Virginia Division of Environmental Protection
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accordance with their terms. The Local Act contains provisions and covenants substantially in the form
of those set forth in Section 4.1 of the Bond Purchase Agreement.

5. The Local Bonds are valid and legally enforceable special obligations of the Tssuer,
payable from the Net Revenues of the System referred to in the Local Act and secured by a first lien on
and pledge of the Net Revenues of said System, on a parity with the Issuer's outstanding (i) Sewer
Revenue Bonds, Series 1980, dated September 14, 1981, issued in the original principal amount of
$970,000, and (ii) Sewer Revenue Bonds, Series 1986, dated August 29, 1986, issued in the original
principal amount of $1,647,465, all in accordance with the terms of the Local Bonds and the Local Act,
and have been duly authorized, issued and delivered to the Authority by the Issuer.

6. The Local Bonds are, under the Local Statute, exempt from all taxation by the State of
West Virginia or any county, municipality, political subdivision or agency thereof and the Local Act.

No opinion is given herein as to the effect upon enforceability of the Local Bonds of
bankruptcy, mnsolvency, reorganization, moratorium, fraudulent conveyance or other laws affecting

creditors' rights or in the exercise of judicial discretion in appropriate cases.

We have examined the executed and authenticated Local Bond No. R-1, and are of the
opinion that the form of said Bond and its execution and authentication are regular and proper.

Very truly yours,

BOWLES RICE McDAVID GRAFF & LOVE PLLC

L3l £ S ol B Lee FLEC

GBB.GBB.0059729




