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THE TOWN OF KINGWOOD

BOND ORDINANCE

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE
EXISTING PUBLIC WATER SYSTEM OF THE TOWN OF
KINGWOOD AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE TOWN OF NOT MORE THAN
$2,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES2009A (WEST
VIRGINIA INFRASTRUCTURE FUND); PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING, RATIFYING AND CONFIRMING
A LOAN AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

ARTICLE
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01.  Authority for this Ordinance. This Ordinance (together with
any ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation"), is enacted pursuant to the provisions of Chapter 8, Article 19 and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"), and other
applicable provisions of law.

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

A. The Town of Kingwood (the "Issuer") is a municipal corporation and
political subdivision of the State of West Virginia in Preston County of said State.

B, The Issuer presently owns and operates a public water system (the
“System’™). However, it is deemed necessary and desirable for the health and welfare of the
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inhabitants of the Issuer that there be acquired and constructed certain extensions, additions,
betterments and improvements to the System of the Issuer, including the construction of a new
1.2 million gallon water storage tank, together with all appurtenant facilities (collectively, the
"Project"), in accordance with the plans and specifications prepared by the Consulting
Engineers, which plans and specifications have heretofore been filed with the Issuer.

£ The Issuer intends to permanently finance a portion of the costs of
acquisition and construction of the Project through the issuance of its revenue bonds to the
West Virginia Water Development Authority (the "Authority"), on behalf of the West Virginia
Infrastructure and Jobs Development Council (the “Council™).

D. It is deemed necessary for the Issuer to issue its Water Revenue Bonds,
Series 2009 A (West Virginia Infrastructure Fund), in the total aggregate principal amount of
not more than $2,000,000 (the "Series 2009 A Bonds"), to be initially represented by a single
bond, to permanently finance a portion of the costs of acquisition and construction of the
Project. The remaining costs of the Project shall be funded from the sources set forth in
Section 2.01 hereof. Said costs shall be deemed to include the cost of all property rights,
easements and franchises deemed necessary or convenient therefor; interest, if any, upon the
Series 2009 A Bonds prior to and during acquisition and construction of the Project and for a
period not exceeding 6 months after completion of acquisition and construction of the Project;
amounts which may be deposited in the Series 2009 A 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, adminisirative expense,
commitment fees, fees and expenses of the Authority, discount, initial fees for the services of
registrars, paying agents, depositories or trustees or other costs in connection with the sale of
the Series 2009 A 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 2009 A Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes shall be deemed Costs of
the Project, as hereinafter defined.

E. The period of usefulness of the System after completion of the Project
is not less than 40 years.

F. It is in the best interests of the Issuer that its Series 2009 A Bonds be
sold to the Authority pursuant to the terms and provisions of a loan agreement (the “Loan
Agreement”) by and between the Issuer and the Authority on behalf of the Council, in form
satisfactory to the respective parties, to be approved hereby if not previously approved by
resolution of the Issuer.

G. There are outstanding obligations of the Issuer which will rank on a
parity with the Series 2009 A Bonds as to liens, pledge, source of and security for payment,
being the Issuer's: (1) Water Revenue Bonds, Series 1987 A (West Virginia Water
Development Authority), dated January 7, 1987, issued in the original aggregate principal
amount of $2,810,612 (the “Series 1987 A Bonds”); (2) Water Revenue Bonds,
Series 2001 (West Virginia Water Development Authority), dated January 18, 2001, issued in
the original aggregate principal amount of $1,139,214 (the “Series 2001 Bonds™); and (3)
Water Revenue Bonds, Series 2007 A (West Virginia Infrastructure Fund), dated June 14,
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2007, issued in the original aggregate principal amount of $265,000 (the “Series 2007 A
Bonds™). The Series 1987 A Bonds, the Series 2001 Bonds, and the Series 2007 A Bonds are
hereinafter collectively called the “First Lien Bonds.”

There are outstanding obligations of the Issuer which will rank junior and
subordinate to the Series 2009 A Bonds as to liens, pledge of and security for payment, being
the Issuer’s Water Revenue Bonds, Series 1987 B (West Virginia Water Development
Authority), dated January 7, 1987, issued in the original aggregate principal amount of
$689,388 (the “Series 1987 B Bonds” and, collectively with the First Lien Bonds, the “Prior
Bonds™).

The Series 2009 A Bonds shall be issued on a parity with the First Lien Bonds
and senior and prior to the Series 1987 B Bonds with respect to liens, pledge and source of and
security for payment and in all other respects. Prior to the issuance of the Series 2009 A
Bonds, the Issuer will obtain (i) a certificate of an Independent Certified Public Accountant
stating that the coverage and parity tests of the First Lien Bonds have been met; (ii) the written
consent of the Holders of the First Lien Bonds-to the issuance of the Series 2009 A Bonds on a
parity with the First Lien Bonds; and (iif) the written consent of the Holder of the Series 1987
B Bonds to the issuance of the Series 2009 A Bonds senior and prior to the Series 1987 B
Bonds. Other than the Prior Bonds, there are no outstanding bonds or obligations of the Issuer
which are secured by revenues or assets of the System.

. 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 the principal of and
interest on the Bonds (as hereinafter defined) and payments into all funds and accounts and
other payments provided for herein and in the Prior Ordinances (as hereinafter defined) and all
costs of operation and maintenance of the System.

% The Issuer has complied with all requirements of West Virginia law
and the Loan Agreement relating to authorization of the acquisition, construction and operation
of the Project and the System and issuance of the Series 2009 A Bonds, or will have so
complied prior to issuance of any thereof, including, among other things, the approval of the
Project and the financing thereof by the West Virginia Infrastructure and Jobs Development
Council and the obtaining of a certificate of convenience and necessity from the Public Service
Commission of West Virginia by final order.

Js The Project has been reviewed and determined to be technically and
financially feasible by the West Virginia Infrastructure and Jobs Development Council
pursuant to 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 Series 2009 A Bonds by the Registered Owners of the same from time fo
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 benefif, protection and security of the
Bondholders of any and all of such Bonds, all which shall be of equal rank and without
preference, priority or distinction between any one Bond and any other Bonds and by reason of
priority of issuance or otherwise, except as expressly provided therein and herein.

Section 1.04. Definitions. The following terms shall have the following
meanings herein unless the context expressly requires otherwise:
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"Act" means, collectively, Chapter 8, Article 19 and Chapter 31, Article 15A
the West Virginia Code of 1931, as amended and in effect on the date of enactment hereof.

"Authority" means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2009 A Bonds, or any
other agency, board or department of the State that succeeds to the functions of the Authority.

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

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

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

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

"Bonds" means, collectively, the Series 2009 A Bonds, the Prior Bonds and,
where appropriate, any bonds on a parity therewith subsequently authorized to be issued
hereunder or by another ordinance of the Issuer.

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

"Closing Date" means the date upon which there is an exchange of the
Series 2009 A Bonds for all or a portion of the proceeds of the Series 2009 A Bonds from the
Authority.

"Code" means the Internal Revenue Code of 1986, as amended, and the
Regulations.

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

"Consulting Engineers" means Thrasher Engineering, Inc., Clarksburg, West
Virginia, or any qualified engineer or firm of engineers, licensed by the State, that shall at any
time hereafter be procured by the Issuer as Consulting Engineers for the System, or portion
thereof, in accordance with Chapter 5G, Article 1 of the West Virginia Code of 1931, as
amended; provided however, that the Consulting Engineers shall not be a regular, full-time
employee of the State or any of its agencies, commissions, or political subdivisions.

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

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



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

"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.

“First Lien Bonds” means, collectively, the Series 1987 A Bonds, the Series
2001 Bonds, and the Series 2007 A Bonds.

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

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

"Grant" means any grants committed for the Project.

"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 Revenue” does not
include any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualifies Investments, as hereinafter defined, purchased pursuant to
_ Article 8.01 hereof) or any Tap Fees as hereinafter defined.

"Herein," "hereto" and similar words shall refer to this entire Bond Legislation.

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

"Issuer" means The Town of Kingwood, a municipal corporation and political
subdivision of the State of West Virginia, in Preston County, West Virginia, and, unless the
context clearly indicates otherwise, includes the Governing Body of the Issuer.

"Loan Agreement” means the loan agreement heretofore entered, or to be
entered, into by and between the Issuer and the Authority on behalf of the Council, providing
for the purchase of the Series 2009 A Bonds, the form of which shall be approved, and the
execution and delivery by the Issuer authorized and directed or ratified by the Supplemental
Resolution.

"Mayor" means the Mayor of the Issuer.



"Net Proceeds" means the face amount of the Series 2009 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds, if
any, deposited in the Series 2009 A Bonds Reserve Account.

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

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

"Outstanding," when used with reference to Bonds and as of any particular
date, describes all Bonds theretofore and thereupon being authenticated and delivered except
(i) any Bond cancelled by the Bond Registrar, at or prior to said date; (ii) any Bond for the
payment of which monies, equal to its principal amount and redemption premium, if
applicable, with interest to the date of maturity or redemption shall be in trust and set aside for
such payment (whether upon or prior to maturity); (iii) any Bond deemed to have been paid as
provided in Asticle X hereof; and (iv) for purposes of consents or other action by a specified
percentage of Bondholders, any Bond registered to the Issuer.

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

"Paying Agent" means the Commission or such other entity or authority as
may be designated as a Paying Agent for the Series 2009 A Bonds by the Issuer in the
Supplemental Resolution with the written consent of the Authority and the Council.

"Prior Bonds" means, collectively, the Series 1987 A Bonds, the Series 1987
B Bonds, the Series 2001 Bonds, and the Series 2007 A Bonds.

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

"Project” means the Project as described in Section 1.02B hereof.
"Qualified Investments" means and includes any of the following:
(a) Government Obligations;

(b) Government Obligations which have been stripped of

their unmatured interest coupons, interest coupons stripped
from Government Obligations, and receipts or certificates



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

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

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

(e) Time accounts (including accounts evidenced by time
certificates of deposit, time deposits or other similar banking
arrangements) which, to the extent not insured by the FDIC,
shall be secured by a pledge of Government Obligations,
provided, that said Govemment 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;

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

(g) Repurchase agreements, or similar banking
arrangements, fully secured by investments of the types
described in paragraphs (a) through (e) above, or fully insured
by FDIC with member banks of the Federal Reserve System or
or nationa! 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;




(h) The West Virginia "consolidated fund" managed by
the West Virginia Board of Treasury Investments pursuant to
Chapter 12, Article 6C of the West Virginia Code of 1931, as
amended including, without limitation, authorized pools of
investments operated by such State Board of Investments; and

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

"Recorder" means the Recorder of the Issuer.

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

"Registrar" means the Bond Registrar.

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

“Renewal and Replacement Fund” means the Renewal and Replacement Fund
established by Prior Ordinances and continued hereby.

"Reserve Accounts" means, collectively, the respective Reserve Accounts
established for the Series 2009 A Bonds and the Prior Bonds.

“Reserve Requirement” means collectively, the respective amounts required to
be on deposit in any Reserve Account.

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

“Series 1987 A Bonds” means the Issuer’s Water Revenue Bonds,
Series 1987 A (West Virginia Water Development Authority), dated January 7, 1987, issued in
the original aggregate principal amount of $2,810,612.

“Series 1987 B Bonds” means the Issuer’s Water Revenue Bonds,
Series 1987 B (West Virginia Water Development Authority), dated January 7, 1987, issued in
the original aggregate principal amount of $689,388.

“Series 2001 Bonds™ means the Issuer’s Water Revenue Bonds, Series 2001
{(West Virginia Water Development Authority), dated January 18, 2001, issued in the original
aggregate principal amount of §1,139,214,

“Series 2007 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2007
A (West Virginia Infrastructure Fund), dated June 14, 2007, issued in the original aggregate
principal amount of $265,000.



"Series 2009 A Bonds" means the Water Revenue Bonds, Series 2009 A
(West Virginia Infrastructure Fund), of the Issuer, authorized by this Ordinance.

"Series 2009 A Bonds Construction Trust Fund" means the Series 2009 A
Bonds Construction Trust Fund established by Section 5.01 hereof.

"Series 2009 A Bonds Reserve Account" means the Series 2009 A Bonds
Reserve Account established in the Series 2009 A Bonds Sinking Fund pursuant to
Section 5.02 hereof.

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

"Series 2009 A Bonds Sinking Fund" means the Series 2009 A Bonds Sinking
Fund established by Section 5.02 hereof.

“Sinking Funds” means, collectively, the respective Sinking Funds established
for the Series 2009 A Bonds and the Prior Bonds.

"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 2009 A
Bonds; provided, that any matter intended by this Ordinance to be included in the Supplemental
Resolution with respect to the Series 2009 A Bonds, and not so included may be included in
another Supplemental Resolution.

"Surplus Revenues” means the Net Revenues not required by the Bond
Legislation or the Prior Ordinances to be set aside and held for the payment of or security for
the Bonds or any other obligations of the Issuer, including, without limitation the Sinking
Funds, the Reserve Accounts and the Renewal and Replacement Fund.

"System" means the existing water system of the Issuer, as expanded and
improved by the Project, and includes the complete waterworks system of the Issuer and all
waterworks facilities owned by the Issuer and all facilities and other property of every nature,
real or personal, now or hereafter owned, held or used in connection with the waterworks
system; and shall also include any and all additions, extensions, improvements, properties or
other facilifies at any time acquired or constructed for the waterworks system after the
completion of the Project. '

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

“West Virginia Infrastructure Fund” means the West Virginia Infrastructure
Fund established in accordance with Chapter 31, Article 15A, Section 9 of the West Virginia
Code of 1931, as amended and in effect on the date of enactment hereof.



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

ARTICLE I

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01.  Authorization of the Acquisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and construction of the Project
at an estimated cost of not to exceed $2,000,000 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 2009 A Bonds hereby authorized shall be applied
as provided in Article VI hereof. The Issuer has received bids and will enter into contracts for
the acquisition and construction of the Project in an amount compatible with the financing plan
submitted to the Council and the Authority.

The cost of the Project is estimated not to exceed $2,000,000 which will be
obtained from the proceeds of the 2009 A Bonds.

ARTICLE ITI

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND
EXECUTION OF LOAN AGREEMENT

Section 3.01.  Authorization of Bonds. For the purposes of paying Costs of
the Project not otherwise provided for and paying certain cests of issuance and related costs, or
any or all of such purposes, as determined by the Supplemental Resolution, there shall be and
hereby are authorized to be issued the negotiable Series 2009 A Bonds of the Tssuer. The
Series 2009 A Bonds shall be issued as a single bond, designated "Water Revenue Bond,
Series 2009 A (West Virginia Infrastructure Fund)", in the principal amount of not more than
$2,000,000, and shall have such terms as set forth hereinafter and in the Supplemental
Resolution. The proceeds of the Series 2009 A Bonds remaining after funding of the
Series 2009 A Bonds Reserve Account (if funded from Bond proceeds) and capitalizing interest
on the Series2009 A Bonds, if any, shall be deposited in or credited to the
Series 2009 A Bonds Construction Trust Fund established by Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Series 2009 A Bonds shall be issued in
such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the then
legal maximum, payable 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 Loan Agreement. The Series 2009 A 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, if any, on the Series 2009 A Bonds
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shall be paid by check or draft of the Paying Agent or its agent, mailed to the Registered Owner
thereof at the address as it appears on the books of the Bond Registrar, or by such other method
as shall be mutually agreeable so long as the Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2009 A
Bonds shall initially be issued in the form of a single bond, fully registered to the Authority,
with a debt service schedule atfached, representing the aggregate principal amount of the
Series 2009 A Bonds, and shall mature in principal installments, all as provided in the
Supplemental Resolution. The Series 2009 A Bonds shall be exchangeable at the option and
expense of the Registered Owner for another fully registered Bond or Bonds of the same series
in aggregate principal amount equal to the amount of said Bonds then Outstanding and being
exchanged, with principal installments or maturities, as applicable, corresponding to the dates
of payment of principal installments of said Bonds; provided, that the Authority shall not be
obligated to pay any expenses of such exchange.

7 Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. Such Bonds shall be dated and
shall have such terms as specified in a Supplemental Resolution.

Section 3.03. Execution of Bonds. Ths Series 2009 A Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Recorder. In case any one or more of the
officers who shall have signed or sealed the Series 2009 A Bonds shall cease to be such officer
of the Issuer before the Series 2009 A 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 2009 A 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 2009 A Bond shall
be valid or obligatory for any purpose or entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the form set forth in Section 3.10 hereof, shall have been manually executed by
the Bond Registrar. Any such executed 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 2009 A 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 2009 A Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform Commercial
Code of the State of West Virginia, and each successive Holder, in accepting the Series 2009 A
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 firther be conclusively deemed to
have agreed that said Bonds shall be incontestable in the hands of a bona fide holder for value.
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So long as the Series 2009 A Bonds remain outstanding, the Issuer, through the

Bond Registrar or its agent, shall keep and maintain books for the registration and transfer of
such Bonds.

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

~In all cases in which the privilege of exchanging Series 2009 A Bonds or
transferring the registered Series 2009 A Bonds are exercised, all Series 2009 A Bonds shall be
delivered in accordance with the provisions of this Bond Legislation. All Series 2009 A Bonds
surrendered in any such exchanges or transfers shall forthwith be cancelled by the Bond
Registrar. For every such exchange or transfer of Series 2009 A 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 Registrar incurred in
connection therewith, which sum or sums shall be paid by the Issuer. The Bond Registrar shall
not be obliged to make any such exchange or transfer of Series 2009 A Bonds during the period
commencing on the 15thday of the month next preceding an interest payment date on the
Series 2009 A Bonds or, in the case of any proposed redemption of Series 2009 A Bonds, next
preceding the date of the selection of Bonds to be redeemed, and ending on such interest
payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 2009 A 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. If any such Bond shall
have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may pay
the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or destroyed,
without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 2009 A
Bonds shall not, in any event, be or constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provision or limitation, but shall be payable solely
from the Gross Revenues derived from the operation of the System as herein provided. No
holder or holders of the Series 2009 A Bonds shall ever have the right to compel the exercise of
the taxing power of the Issuer to pay the Series 2009 A Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledge of Gross Revenues; Lien Positions
with respect to Prior Bonds. The payment of the debt service of all Series 2009 A Bonds shall
be secured by a first lien on the Gross Revenues derived from the System, on a parity with the
First Lien Bonds and senior and prior to the Series 1987 B Bonds. The Gross Revenues in an
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amount sufficient to pay the principal of and interest on and other payments for the
Series 2009 A Bonds and the Prior Bonds and to make all other payments hereinafter set forth,
are hereby irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2009 A Bonds to the Bond Registrar, and the Bond Registrar shail authenticate, register
and deliver the Series 2009 A 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 2009 A Bonds are to be registered upon
original issuance, together- with such taxpayer identification
and other information as the Bond Registrar may reasonably
require; .

B. A request and authorization to the Bond Registrar on
behalf of the Issucr, signed by an Authorized Officer, to
authenticate and deliver the Series 2009 A Bonds to the
original purchasers;

C. An executed and certified copy of the Bond
Legislation;

D. An executed copy of the Loan Agreement; and

E; The unqualified approving opinion of bond counsel on
the Series 2009 A Bonds.

Section 3.10. Form of Series 2009 A Bonds. The text of the Series 2009 A
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 2009 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF KINGWOOD
WATER REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 3

KNOW ALL MEN BY THESE PRESENTS: That onthis ___ dayof__ |
2009, THE TOWN OF KINGWOOD, a municipal corporation.and poh’acal subdivision of the
State of West Virginia in Preston County of said State (the "Issuer"), for value received, hereby
promises 1o 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 DOLLARS
(3 ), 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" aftached 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 1, 200_,
as set forth on the "Debt Service Schedule" attached as EXHIBIT B hereto and incorporated
herein by reference,

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

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the “Council™), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority on behalf of the Council, dated , 20009,

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the waterworks
system of the Issuer (the "Project™); and (ii} to pay certain costs of issuance hereof and related
costs. The existing public waterworks system of the Issuer, the Project, and any further
extensions, additions, betterments or improvements thereto are herein called the "System."
This Bond is issued under the authority of and in full compliance with the Constifution and
statutes of the State of West Virginia, including particularly Chapter 8, Article 19 and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the
"Act"), and a Bond Ordinance duly enacted by the Issuer on 2009, and a
Supplemental Resolution duly adopted by the Issuer on , 2009 (collectively, 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

14



bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS,
WITH THE ISSUER'S (1) WATER REVENUE BONDS, SERIES 1987 A (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), DATED JANUARY 7, 1987, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,810,612 (THE “SERIES 1987 A
BONDS™; (2) WATER REVENUE BONDS, SERIES 2001 (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JANUARY 18, 2001, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §1,139,214 (THE “SERIES 2001
BONDS™); AND (3) WATER REVENUE BONDS, SERIES 2007 A (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED JUNE 14, 2007 , ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $265,000 (THE “SERIES 2007 A BONDS”),
(COLLECTIVELY, THE "FIRST LIEN BONDS").

THIS BOND IS ISSUED SENIOR AND PRIOR TO, WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, THE ISSUER’S WATER REVENUE BONDS, SERIES 1987B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED JANUARY 7, 1987,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $689,388 (THE
“SERIES 1987 B BONDS” AND, COLLECTIVELY WITH THE FIRST LIEN BONDS, THE
“PRIOR BONDS™).

This Bond is payable only from and secured by a pledge of the Gross
Revenues (as defined in the Bond Legislation) to be derived from the operation of the System,
on a parity with the pledge of Gross Revenues in favor of the Holders of the First Lien Bonds
and senior and prior to the pledge of Gross Revenues in favor of the Holders of the Series 1987
B Bonds, and from monies in the Reserve Account created under the Bond Legislation for the
Bonds (the "Series 2009 A Bonds Reserve Account”), and unexpended proceeds of the Bonds.
Such Gross Revenues shall be sufficient to pay principal of and interest on all bonds which
may be issued pursuant to the Act and which shall be set aside as a special fund hereby pledged
for such purpose. This Bond does not constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same or the interest, if any, hereon, except from said special fund provided
from the Gross Revenues, the monies in the Series 2009 A 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 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 on a parity with, or subordinate
to, the Bonds, including the Prior Bonds and to provide for the reasonable expenses of
operation, repair and maintenance of the System, and; provided however, that so long as there
exists in the Series 2009 A 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 on a parity with, or subordinate to, the Bonds, including the Prior
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
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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 the registrar (the
"Registrar"), by the registered owner, or by its attorney duly authorized in writing, upon the
surrender of this Bond together with a wriften 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 gualities 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 payment of the costs of the Project and costs of issuance
hereof described in the Bond Legislation, and there shall be and hereby is created and granted a
lien upon such monies, until so applied, in favor of the registered owner of this Bond.

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

All provisions of the Bond Legislation, resolutions and statutes under which

this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOF, THE TOWN OF KINGWOQOOD has caused this
Bond to be signed by ifs Mayor, and its corporate seal to be héreunto affixed and attested by its
Recorder, and has caused this Bond to be dated as of the date first written above.

[SEAL]

Mayor

ATTEST:

Recorder

17



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2009 A 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: , 2009,

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authoﬁzed Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(R (19)
(2) (20)
(3) (21)
) _(22)
(5) | (23)
(6) (24)
(7 (25)
@ (26)
(9) 27)
(10) (28)
(11) (29)
(12) _(30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)
TOTAL §
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constifute 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: , 20

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of Loan
Agreement. The Series 2009 A Bonds shall be sold to the Authority, pursuant to the terms and
conditions of the Loan Agreement. If not so authorized by previous ordinance or resolution,
the Mayor is specifically authorized and directed to execute the Loan Agreement in the form
attached hereto as "Exhibit A" and made a part hereof, and the Recorder is directed to affix the
seal of the Issuer, attest the same and deliver the Loan Agreement to the Authority, and any
such prior execution and delivery is hereby authorized, approved, ratified and confirmed. The
Loan Agreement and all schedules and exhibits attached thereto are hereby approved and
ratified and incorporated into this Bond Legislation.

Section 3.12. Filing of Amended Schedule. Upon completion of the acquisition
and construction of the Project, the Issuer will file with the Council and the Authority a
schedule for the Series 2009 A Bonds, the form of which will be provided by the Authority and
the Council, setting forth the actual costs of the Project and sources of funds therefor.

ARTICLE IV

[RESERVED]

ARTICIE YV
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository Bank. The
following special funds or accounts are hereby created with (or continued if previously
established by the Prior Ordinances) 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:

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

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

(3)  Series 2009 A Bonds Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission. The
following special funds or accounts are hereby created with (or continued if previously
established by the Prior Ordinances) and shall be held by the Commission separate and apart
from all other funds or accounts of the Commission and the Issuer and from each other:

(1)  Series 1987 A Sinking Fund (established by Prior Ordinance);
(2)  Series 1987 A Reserve Fund (established by Prior Ordinance);
(3)  Series 1987 B Sinking Fund (established by Prior Ordinance);

(4)  Series 1987 B Reserve Fund (established by Prior Ordinance);
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(5)  Series 2001 Sinking Fund (established by Prior Ordinance);
(6) Series 2001 Reserve Fund (established by Prior Ordinance);
(7)  Series 2007 A Sinking Fund (established by Prior Ordinance};
(6)  Seres 2007 A Reserve Fund (established by Prior Ordinance);
(7)  Series 2009 A Bonds Sinking Fund; and

(8)  Series 2009 A Bonds Reserve Account.

Section 5.03. System Revenues: Flow of Funds. A. The entire Gross Revenues
derived from the operation of the System and all parts thereof 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 in the Prior Ordinances and shall be kept separate and distinet from
all other funds of the Issuer and the Depository Bank and used only for the purposes and in the
manner provided in this Bond Legislation and in the Prior Ordinances. All revenues at any
time on deposit in the Revenue Fund shall be disposed of only in the following order and

priority:

(1)  The Issuer shall on the first day of each month, transfer from the Revenue
Fund and remit to the Commission the interest payments on the respective First
Lien Bonds, as required by the Prior Ordinances.

(2)  The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and simultaneously (i} remit to the Commission the principal
payments on the respective First Lien Bonds, as required by the Prior Ordinances;
and (ii) remit to the Commission, commencing 4 months prior to the first date of
payment of principal of the Series 2009 A Bonds, for deposit in the Series 2009 A
Bonds Sinking Fund, an amount equal to 1/3rd of the amount of principal which
will mature and become due on the Series 2009 A 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 2009 A Bonds Sinking Fund
and the next quarterly principal payment date is less than 3 months, then such
monthly payments shall be increased proportionately to provide, 1 month prior to
the next quarterly principal payment date, the required amount of principal
coming due on such date.

(3) The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and simultaneously (i) remit to the Commission for deposit in the
respective reserve accounts for the First Lien Bonds, the amounts required by the
Prior Ordinances to be deposited therein; and (ii) remit to the Commission,
commencing 4 months prior to the first date of payment of principal of the
Series 2009 A Bonds, if not fully funded upon issuance of the Series 2009 A
Bonds, for deposit in the Series 2009 A Bonds Reserve Account, an amount equal
to 1/120th of the Series 2009 A Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 2009 A Bonds Reserve Account
when there shall have been deposited therein, and as long as there shall remain on
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deposit therein, an amount equal to the Series 2009 A Bonds Reserve
Requirement.

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

(5)  The Issuer shall next, on the first day of each month, from the monies remaining
in the Revenue Fund, transfer to the Renewal and Replacement Fund, a sum equal to 2
1/2% of the Gross Revenues each month (as previously set forth in the Prior Ordinances
and not in addition thereto), 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 VI hereof. Withdrawals and disbursements may be made
from the Renewal and Replacement Fund for replacements, repairs, improvements or
extensions to the Systemy provided, that any deficiencies in any Reserve Account
(except to the extent such deficiency exists because the required payments into such
account have not, as of the date of determination of a deficiency, funded such account to
the maximum extent required hereof) shall be promptly eliminated with monies from the
Renewal and Replacement Fund.

(6) The Issuer shall next, on the firstday of each month, transfer from the
Revenue Fund and remit to the Commission the principal payments on the Series 1987
B Bonds, as required by the Prior Ordinances.

(7 The Issuer shall next, on the first day of each month, transfer from the

Revenue Fund and remit to the Commission for deposit in the reserve account for the
Series 1987 B Bonds, the amount required by the Prior Ordinances to be  deposited
therein.

Monies in the Series 2009 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2009 A Bonds as the same
shall become due. Monies in the Series 2009 A Bonds Reserve Account shall be used only for
the purpose of paying principal of and interest, if any, on the Series 2009 A Bonds as the same
shall come due, when other monies in the Series 2009 A Bonds Sinking Fund are insufficient
therefor, and for no other purpose.

All investment earnings on monies in the Series 2009 A Bonds Sinking Fund and
the Series 2009 A Bonds Reserve Account 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 2009 A 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 2009 A Bonds and then to the next
ensuing principal payment due thereon.

Any withdrawals from the Series 2009 A Bonds Reserve Account which result in
a reduction in the balance of the Series 2009 A Bonds Reserve Account to below the
Series 2009 A Bonds Reserve Requirement shall be subsequently restored from the first Gross
Revenues available after all required payments have been made in full in the order set forth
above.
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As and when additional Bonds ranking on a parity with the Series 2009 A Bonds
are issued, provision shall be made for additional payments into the respective sinking funds
sufficient to pay the interest on such additional parity Bonds and accomplish retirement thereof
at maturity and to accumulate a balance in the respective reserve accounts in an amount equal
to the requirement therefor.

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

Principal, interest or reserve payments, whether for a deficiency or otherwise,
shall be made on a parity and pro rata, with respect to the First Lien Bonds and Series 2009 A
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 2009 A Bonds Sinking Fund and the Series 2009 A 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. All remittances made by the
Issuer to the Commission shall clearly identify the fund or account into which each amount is
to be deposited. If required by the Authority at anytime, the Issuer shall make the necessary
arrangements whereby required payments into the Series 2009 A Bonds Sinking Fund and the
Series 2009 A Bonds Reserve Account shall be automatically debited from the Revenue Fund
and electronically transferred to the Commission on the dates required hereunder.

Monies in the Series 2009 A Bonds Sinking Fund and the Series 2009 A Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

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

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

D.  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, fees and expenses then
due. In the case of payments to the Commission under this paragraph, the Issuer shall, if
required by the Authority at anytime, make the necessary arrangements whereby such required
payments shall be automatically debited from the Revenue Fund and electronically transferred
to the Commission on the dates required.

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

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

G.  The Gross Revenues of the System shall only be used for purposes of the
System.
ARTICLE V1
APPLICATION OF BOND PROCEEDS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond

Proceeds. From the monies received from the sale of the Series 2009 A Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2009 A Bonds, there shall first be
deposited with the Commission in the Series 2009 A Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 2009 A Bonds for the period
commencing on the date of issuance of the Series 2009 A Bonds and ending 6 months after the
estimated date of completion of construction of the Project.

B.  Next, from the proceeds of the Series 2009 A Bonds, there shall be
deposited with the Commission in the Series 2009 A Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding of the Series 2009 A Bonds Reserve
Account.

{2, As the Issuer receives advances of the remaining monies derived from the
sale of the Series 2009 A Bonds, such monies shall be deposited with the Depository Bank in
the Series 2009 A Bonds Construction Trust Fund and applied solely to payment of the Cosls
of the Project in the manner set forth in Section 6.02 hereof and until so expended, are hereby
pledged as additional security for the Series 2009 A Bonds.

D.  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 2009 A Bonds shall be expended as directed by the Council.

Section 6.02. Disbursements of Bond Proceeds. The Issuer shall each month
provide the Council with a requisition for the costs incurred for the Project, together with such
documentation as the Council shall require. Payments for Costs of the Project shall be made
monthly.
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Except as provided in Section 6.01 hereof, disbursements of the proceeds of the
Series 2009 A Bonds from the Series 2009 Bonds Construction Trust Fund shall be made only
after submission to, and approval from, the Council of a certificate, signed by an Authorized
Officer stating that:

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

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

(3)  Each of such costs has been otherwise properly incurred; and
(4) Payment for each of the items proposed is then due and owing.

Pending such application, monies in the Series 2009 A Bonds Construction Trust
Fund shall be invested and reinvested in Qualified Investments at the written direction of the
Issuer.

The Issuer shall expend all proceeds of the Series 2009 A Bonds within 3 years of
the date of issuance of the Council's bonds, the proceeds of which were used to make the loan
to the Issuer, if applicable.

ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants, agreements and
provisions of this Bond Legislation shall be and constitute valid and legally binding covenants
of the Issuer and shall be enforceable in any court of competent jurisdiction by any Holder or
Holders of the Series 2009 A 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 2009 A Bonds as hereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided herein, as long as any of the
Series 2009 A Bonds or the interest thereon is Outstanding end unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 2009 A
Bonds shall not be nor constitute a corporate indebtedness of the Issuer within the meaning of
any constitutional, statutory or charter limitation of indebtedness, but shall be payable solely
from the funds pledged for such payment by this Bond Legislation. No Holder or Holders of
any Series 2009 A Bonds shall ever have the right to compel the exercise of the taxing power

of the Issuer to pay the Series 2009 A Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Gross Revenues; Lien Position with
respect to Prior Bonds. The payment of the debt service of the Series 2009 A Bonds shall be
secured by a first lien on the Gross Revenues derived from the System, on a parity with the lien
on the Gross Revenues in favor of the Holders of the First Lien Bonds and senior and prior to
the lien on the Gross Revenue in favor of the Holders of the Series 1987 B Bonds. The Gross
Revenues in an amount sufficient to pay the principal of and interest on the Prior Bonds and the
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Series 2009 A Bonds and to make the payments into all funds and accounts and all other
payments provided for in the Bond Legislation are hereby irrevocably pledged, in the manner
provided herein, to such payments as they become due, and for the other purposes provided in
the Bond Legislation.

Section 7.04. Rates and Charges. The Issuer has obtained any and ail approvals
of rates and charges required by State law and has taken any other action required to establish
and impose such rates and charges , with all requisite appeal periods having expired without
successful appeal and the Issuer shall supply an opinion of counsel to such effect. Such rates
and charges shall be sufficient to comply with the requirements of the Loan Agreement and the
Issuer shall supply a certificate of certified public accountant to such effect. The initial
schedule of rates and charges for the services of the facilities of the System shall be as set forth
in the water rate ordinance duly enacted on March 24, 2009, which rates are incorporated
herein by reference as a part hereof.

So long as the Series 2009 A Bonds are ouistanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take all
such actions necessary to provide funds sufficient to produce the required sums set forth in the
Bond Legislation and in compliance with the Loan Agreement. In the event the schedule of
rates, fees and charges initially established for the System in connection with the Series 2009 A
Bonds shall prove to be insufficient to produce the required sums set forth in this Bond
Legistation and the Loan Agreement, the Issuer hereby covenants and agrees that it will, to the
extent or in the manner authorized by law, immediately adjust and increase such schedule of
rates, fees and charges and take all such actions necessary to provide funds sufficient to
produce the required sums set forth in this Bond Legislation and the Loan Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds are cutstanding, the
Issuer shall not sell, mortgage, lease or otherwise dispose of or encumber the System or any
part thereof, except as provided in the Prior Ordinances and with the written consent of the
Authority and the Council.

So long as the Series 2009 A Bonds are ouistanding and except as otherwise
required by law or with the written consent of the Authority and the Council, the System may
not be sold, mortgaged, leased or otherwise disposed of except as a whole, or substantially as a
whole, and only if the net proceeds to be realized shall be sufficient to fully pay all the Bonds
Outstanding 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 Series 2009 A Bonds,
immediately be remitted to the Commission for deposit in the Series 2009 A Bonds Sinking
Fund, and, with the written permission of the Authority, or in the event the Authority is no
longer a Bondholder, the Issuer shall direct the Commission to immediately apply such
proceeds to the payment of principal of and interest on the Series 2009 A Bonds. Any balance
remaining after the payment of all the Series 2009 A Bonds and interest thereon shall be
remitted to the Issuer by the Commission unless necessary for the payment of other obligations
of the Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part of
the System hereinafter determined in the manner provided herein to be no longer necessary,
useful or profitable in the operation thereof. Prior to any such sale, lease or other disposition of
such property, if the amount to be received therefor, together with all other amounts received
during the same Fiscal Year for such sales, leases or other dispositions of such properties, is not
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in excess of $10,000, the Issuer shall, in writing, determine that such property comprising a part
of the System is no longer necessary, useful or profitable in the operation thereof and may then
provide for the sale of such property. The proceeds of any such sale shall be deposited in the
Revenue Fund. If the amount to be received from such sale, lease or other disposition of said
property, together with all other amounts received during the same Fiscal Year for such sales,
leases or other dispositions of such properties, shall be in excess of $10,000 but not in excess of
$50,000, the Issuer shall first, in writing, determine upon consultation with the Consulting
Engineers that such property comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and the Governing Body may then, if it be so advised, by
resolution duly adopted, authorize such sale, lease or other disposition of such property upon
public bidding in accordance with the laws of the State. The proceeds derived from any such
sale, lease or other disposition of such property, aggregating during such Fiscal Year in excess
of $10,000 and not in excess of $50,000, shall be deposited in the Renewal and Replacement
Fund. : -

No sale, lease or other disposition of the properties of the System shall be made
by the Issuer if the proceeds to be derived therefrom, together with all other amounts received
during the same Fiscal Year for such sales, leases, or other dispositions of such properties, shall
be in excess of $50,000 and insufficient to pay all Bonds then Outstanding without the prior
approval and consent in writing of the Holders, or their duly authorized representatives, of the
Bonds then Outstanding. The Issuer shall prepare the form of such approval and consent for
execution by the then Holders of the Bonds for the disposition of the proceeds of the sale, lease
or other disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Pavable Qut of Revenues and
General Covenant Against Encumbrances. Except as provided for in Section 7.07 hereof, the
Issuer shall not issue any other obligations whatsoever payable from the revenues of the
System which rank prior to, or equally, as to lien on and source of and security for payment
from such revenues with the Series 2009 A Bonds and the First Lien Bonds. All obligations
issued by the Issuer after the issuance of the Series 2009 A 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 2009 A 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 have been made and are current at the time of the
issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2009 A Bonds, and the interest thereon,
upon any of the income and revenues of the System pledged for payment of the Series 2009 A
Bonds and the interest thereon in this Bond Legislation, or upon the System or any part thereof.

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

Section 7.07. Parity Bonds. So long as the First Lien Bonds are outstanding, the
limitations on the issuance of parity obligations set forth in the Prior Ordinances shall be
applicable. In addition, no additional Parity Bonds, payable out of the revenues of the System,
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shall be issued after the issuance of the Series 2009 A Bonds pursuant to this Ordinance,
without the prior written consent of the Authority and the Councit and without complying with
the conditions and requirements herein provided (unless less restrictive than the provisions of
the Prior Ordinances).

No such Parity Bonds shall be issued except for the purpose of financing the costs
of the acquisition or construction of additions extensions, improvements or betterments to the
System or refunding any outstanding Bonds, or both such purposes.

No Parity Bonds shall be issued at any time, however, uniess and until there has
been procured and filed with the Recorder a written statement by Independent Certified Public.
Accountants, reciting the conclusion that the Net Revenues actually derived, subject to the
adjustment 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 additional Parity
Bonds, plus the estimated average increased annual Net Revenues to be received in each of the
3 succeeding years after the completion of the improvements to be financed by such Parity
Bonds, if any, shall not be less than 115%, of the largest aggregate amount that will mature and
become due in any succeeding Fiscal Year for principal of and interest on the following:

(1)  The Bonds then Qutstanding;

(2)  Any additional Parity Bonds theretofore issued pursuant to the
provisions contained in the Prior Ordinances and this Bond
Legislation then Outstanding; and

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

The "estimated average increased annmual 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 the
improvements to be financed by such Parity Bonds and any increase in rates enacted by the
Issuer, the time for appeal of which shall have expired (without successful appeal) prior to the
date of issuance of such Parity Bonds, and shall not exceed the amount to be stated in a
certificate of the Independent Certified Public Accountants, which shall be filed in the office of
the Recorder prior to the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12 consecutive
month period herein above referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountants, as stated in a certificate, on account of increased rates, rentals,
fees and charges for the System enacted by the Issuer, the time for appeal of which has expired
(without successful appeal) prior to the issuance of such Parity Bonds.

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject to
the prior and superior liens of the Series 2009 A 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 the lien on and source of and security for payment from such revenues, with the
Series 2009 A Bonds.

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

Section 7.08. Books; Records and Audit. The Issuer shall keep complete and
accurate records of the cost of acquiring the Project site and the costs of acquiring, constructing
and installing the Project. The Issuer shall permit the Authority and the Council or their agents
and representatives, to inspect all books, documents, papers and records relating to the Project
and the System at all reasonable times for the purpose of audit and examination. The Issuer
shall submit to the Authority and the Council such documents and information as they may
reasonably require in connection with the acquisition, construction and installation of the
Project, the operation and maintenance of the 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 Council or their agents and
representatives, to inspect all records pertaining to the operation and maintenance of the
System at all reasonable times following completion of construction of the Project and
commencement of operation thereof, or, if the Project is an improvement to an existing system,
at any reasonable time following commencement of construction.

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

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia.  Separate 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 Issuer. The Issuer
shall prescribe and institufe the manner by which subsidiary records of the accounting system
which may be installed remote from the direct supervision of the Issuer shall be reported to
such agent of the Issuer as the Governing Body shall direct.

31



The Issuer shall file with the Council and the Authority, or any other original
purchaser of the Series 2009 A Bonds, and shall mail in each year to any Holder or Holders of
the Series 2009 A Bonds, requesting the same, an annual report containing the following:

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

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

(C) The amount of any Bonds, notes or other obligations.

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 (and to the extent
legally required, in compliance with the applicable OMB Circular, or any successor thereto,
and the Single Audit Act, or any successor thereto), and shall mail upon request, and make
available generally, the report of the Independent Certified Public Accountants, or a sunumary
thereof, to any Holder or Holders of the Series 2009 A Bonds and shall submit said report to
the Authority and the Council, or any other original purchaser of the Series 2009 A Bonds.
Such audit report submitted to the Authority and the Council shall include a statement that
notes whether the results of tests disclosed instances of noncompliance that are required to be
reported under government auditing standards and, if they are, describes the instances of
noncompliance and the audited financial statements shall include a statement that nofes
whether the revenues of the System are adequate to meet the Issuer's Operating Expenses and
debt service requirements.

Subject to the terms, conditions and provisions of the Loan 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 constifuting 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 Council, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
times. Prior to, during and after completion of construction and commencement of operation of
the Project, the Issuer shall also provide the Authority and the Council, or their agents and
representatives, with access to the System site and System facilities as may be reasonably
necessary to accomplish all of the powers and rights of the Authority and the Council with
respect to the System pursuant to the Act.

Section 7.09. Rates. So long as the Prior Bonds are outstanding, the Issuer will
maintain rates as required in the Prior Ordinances. Prior to the issuance of the
Series 2009 A Bonds, rates or charges for the use of the services and facilities of the System
will be fixed and established, all in the manner and form required by law, and a copy of such
rates and charges so fixed and established shall at all times be kept on file in the office of the
Recorder of the Issuer, which copy will be open to inspection by all interested parties. The
schedule or schedulés of rates and charges shall at all times be adequate to produce Gross
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Revenues from the System sufficient to pay Operating Expenses and to make the prescribed
payments into the funds and accounts created hereunder. Such schedule or schedules of rates
and charges shall be revised from time to time, whenever necessary, so that the aggregate of the
rates and charges will be sufficient for such purposes. In order to assure full and continuous
performance of this covenant with a margin for contingencies and temporary unanticipated
reduction in income and revenues, the Issuer hereby covenants and agrees that the schedule or
schedules of rates or charges from time to time in effect shall be sufficient, together with other
revenues of the System, (i) to provide for all Operating Expenses of the System and (ii) to leave
a balance each year equal to at least 115% of the maximum amount required in any year for
payment of principal of and interest on the Series 2009 A Bonds, and all other obligations
secured by a lien on or payable from such revenues on a parity with, or subordinate to, the
Series 2009 A Bonds including the Prior Bonds; provided that, in the event that, an amount
equal to or in excess of the Reserve Requirement is on deposit in the Series 2009 A Bonds
Reserve Account and any reserve accounts for obligations on a parity with, or subordinate to,
including the Prior Bonds are funded at least at the requirement therefor, such sum need only
equal 110% of the maximum amount required in any year for payment of principal of and-
interest on the Series 2009 A Bonds, and all other obligations secured by a lien on or payable
from such revenues on a parity with, or subordinate to, the Series 2009 A Bonds. In any event,
the Issuer shall not reduce the rates or charges for services set forth in the rate ordinance
described in Section 7.04.

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

Section 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 Council within 30 days of adoption thereof. No
expenditures for the operation and maintenance of the System shall be made in any Fiscal Year
in excess of the amounts provided therefor in such budget without a written finding and
recommendation by a registered professional engineer, which finding and recommendation
shall state in detail the purpose of and necessity for such increased expenditures for the
operation and maintenance of the System, and no such increased expenditures shall be made
until the Issuer shall have approved such finding and recommendation by a resolution duly
adopted. No increased expenditures in excess of 10% of the amount of such budget shall be
made except upon the further certificate of a registered professional engineer that such
increased expenditures are necessary for the continued operation of the System. The Issuer
shall mail copies of such annual budget and all resolutions authorizing increased expenditures
for operation and maintenance to the Authority, the Council or 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 and resolutions be furnished him or her within 30 days of adoption thereof and shall
make available such budgets and all resolutions authorizing increased expenditures for
operation and maintenance of the System at all reasonable times to any Holder of any Bonds or
anyone acting for and on behalf of such Holder of any Bonds.
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Commencing on the date contracts are executed for the acquisition and
construction of the Project and for 2 years following the completion of the Project, the Issuer
shall each month complete a “Monthly Financial Report," a form of which is attached to the
Loan Agreement, and forward a copy of such report to the Authority and the Council by the
10th day of each month.

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

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

The Issuer shall employ qualified operating personnel properly certified by the
State to operate the System during the entire term of the Loan Agreement.

Section 7.12. No Competing Franchise. To the extent legally allowable, the
Issuer will not grant or cause, consent to or 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 delinguent 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 delinguent 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 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 the System until all delinquent
charges for the services of the System, plus reasonable interest and penalty charges for the
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restoration of service, have been fully paid and shall take all further actions to enforce
collections to the maximum extent permitted by law.

Section 7.14.No Free Services. The Issuer will not render or cause to be
rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department, agency,
mstrumentality, officer or employee of either shall avail itseif or themselves of the facilities or
services provided by the System, or any part thereof, the same rates, fees or charges applicable
to other customers receiving like services under similar circumstances shall be charged the
Issuer and any such department, agency, instrumentality, officer or employee. The revenues so
received shall be deemed to be revenues derived from the operation of the System, and shall be
deposited and accounted for in the same manner as other revenues derived from such operation
of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby covenants
and agrees that so long as the Series 2009 A Bonds remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance with a reputable insurance carrier or
carriers as is customarily covered with respect to works and properties similar to the System.
Such insurance shall initially cover the following risks and be in the following amounts:

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

(2) PUBLIC LIABILITY INSURANCE, with limits of not less
than $1,000,000 per occurrence to protect the Issuer from claims for
bodily injury and/or death and not less than $500,000 per
occurrence from claims for damage to property of others which may
arise from the operation of the System, and insurance with the same
limits to protect the Issuer from claims arising out of operation or
ownership of motor vehicles of or for the Systemn.

(3) WORKER'S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE
THEREFOR; AND PERFORMANCE AND PAYMENT OR
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COMPLETION BONDS, such bonds to be in the amounts of 100%
of the construction contract and to be required of each contractor
contracting directly with the Issuer, and such payment bonds will be
filed with the Clerk of The County Commission of the County in
which such work is to be performed pror to commencement of

construction of the Project in compliance with West Virginia Code,
Chapter 38, Article 2, Section 39.

(4) FLOOD INSURANCE, if the facilities of the System are or
will be located in designated special flood or mudslide-prone areas
and to the extent available at reasonable cest to the Issuer.

(5) BUSINESS ]N’TER_RUPTION INSURANCE, to the extent
available at reasonable cost to the Issuer.

(6) FIDELITY BONDS will be provided as to every officer,
member and employee of the Issuer having custody of the revenues
or of any other funds of the System, in an amount at least equal to
the total funds in the custody of any such person at any one time.

B. The Issuer shall require all contractors engaged in the construction of the
Project to furnish a performance bond and a payment bond, each in an amount equal to 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. The Issuer shall verify such bonds prior to
commencement of construction.

The Issuer shall also require all contractors engaged in the construction of the
Project to carry such worker's compensation coverage for all employees working on the Project
and public liability insurance, vehicular Hability insurance and property damage insurance in
amounts adequate for such purposes and as is customarily carried with respect to works and
properties similar to the Project; provided that the amounts and terms of such coverage are
satisfactory to the Authority and the Councii. In the event the Loan Agreement so requires,
such insurance shall be made payable to the order of the Authority, the Issuer, the prime
contractor and all subcontractors, as their interests may appear.

Section 7.16. Connections. To the extent permitted by the laws of the State and
rules and regulations of the Public Service Commission of West Virginia, the Issuer shall
require every owner, tenant or occupant of any house, dwelling, or building intended to be
served by the System to connect thereto.

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

The Issuer will obtain all permits required by state and federal laws for the
acquisition and construction of the Project and all orders and approvals from the West Virginia
Public Service Commission and the West Virginia Infrastructure and Jobs Development
Council necessary for the acquisition and construction of the Project and the operation of the
System and all approvals for the issuance of the Series 2009 A Bonds required by State law,
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with all appeal periods having expired without successful appeal and the Issuer shall supply an
opinion of counsel to such effect.

Section 7.18. Compliance with Loan Agreement and Law. The Issuer shall
perform, satisfy and comply with all the terms and conditions of the Loan Agreement and the
Act. Notwithstanding anything herein to the contrary, the Issuer will provide the Council with
copies of all documents submitted to the Authority. The Issuer agrees to comply with all
applicable laws, rules and regulations issued by the Authority, the Council or other state,
federal or local bodies in regard to the acquisition and construction of the Project and the
operation, maintenance and use of the System.

Section 7.19. Statutory Mortgage Lien. For the further protection of the Holders
of the Series 2009 A Bonds, a statutory mortgage lien upon the System is granted and created
by the Act, which statutory mortgage lien is hereby recognized and declared to be valid and
binding, shall take effect immediately upon delivery of the Series 2009 A Bonds and shall be
on a parity with the statutory mortgage lien in favor of the Holders of the First Lien Bonds and
senior and prior to the Series 1987 B Bonds.

Section 7.20. Securities Laws Compliance. The Issuer will provide the Authority,
in a timely manner, with any and all information that may be requested of it (including ifs
annual audit report, financial statements, related information and notices of changes in usage
and customer base) so that the Authority may comply with the provisions of SEC Rule 15¢2-12
(17 CFR Part 240).

Section 7.21. Coniracts; Change Orders, Public Releases. A. The Issuer shall,
simultaneously with the delivery of the Series 2009 A Bonds or immediately thereafter, enter
into written contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the Council for written
approval. The Issuer shall obtain the written approval of the Council before expending any
proceeds of the Series 2009 A Bonds held in “contingency” as set forth in the
schedule attached to the certificate of the Consulting Engineer. The Issuer shall also obtain the
written approval of the Council before expending any proceeds of the Series 2009 A Bonds
made available due to bid or construction or project underruns.

C. The Issuer shall list the funding as being provided by the Council and the
Authority in any press release, publication, program bulletin, sign or other public
communication that references the Project, inchading but not limited to any program document
distributed in conjunction with any ground breaking or dedication of the Project.
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ARTICLE VI

INVESTMENT OF FUNDS

Section 8.01. Investments. Any monies 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 monies for the purposes set forth herein and the specific
restrictions and provisions set forth in this Section 8.01. :

Any investment shall be held in and at all times deemed a part of the fund or
account in which such monies 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 investiments 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
shall sell and reduce to cash a sufficient amount of such investments whenever the cash balance
in any fund or account is insufficient to make the payments required from such fund or account,
regardless of the loss on such liquidation. The Depository Bank may make any and all
investments permitted by this section through its own investment or trust department and shall
not be responsible for any losses from such 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 Outstanding and
as long thereafter as necessary to comply with the Code and assure the exclusion of interest on
the Bonds from gross income for federal income tax purposes.

Section 8.02. Certificate as to Use of Proceeds. The Issuer shall deliver a
certificate as to use of proceeds or other similar certificate to be prepared by nationally
recognized bond counsel relating to restrictions on the use of proceeds of the Series 2009 A
Bonds as a condition to issuance of the Series 2009 A Bonds. In addition, the Issuer covenants
(i) to comply with the Code and all Regulations from time to time in effect and applicable to
the Series 2009 A Bonds as may be necessary in order to maintain the status of the Series
2009 A Bonds as governmental bonds; (ii) that it shall not take, or permit or suffer to be taken,
any action with respect to the Issuer’s use of the proceeds of the Series 2009 A Bonds which
would cause any bonds, the interest, if any, on which is exempt from federal income taxation
under Section 103(a) of the Code, issued by the Authority or the Council, as the case may be,
from which the proceeds of the Series 2009 A Bonds are derived, to lose their status as fax-
exempt bonds; and (iii) to take such action, or refrain from taking such action, as shall be
deemed necessary by the Issuer, or requested by the Authority or the Council, to ensure
compliance with the covenants and agreements set forth in this Section, regardless of whether
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such actions may be contrary to any of the provisions of this Bond Legislation.
The Issuer shall annually furnish to the Authority information with respect to the
Issuer’s use of the proceeds of the Series 2009 A Bonds and any additional information
requested by the Authority.
ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute an
"Event of Defanlt" with respect to the Series 2009 A Bonds:

(1)  If default occurs in the due and punctual payment of the
principal of or interest, if any, on the Series 2009 A Bonds; or

(2) If default occurs in the Issuer's observance of any of the
covenants, agreements or conditions on its respective part relating to
the Series 2009 A Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 2009 A Bonds, and such
default shall have continued for a period of 30 days after the Issuer
shall have been given written notice of such defauit by the
Commission, the Depository Bank, the Registrar, the Paying Agent
or any other Paying Agent or a Holder of a Bond; or

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

(4) 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 the Series 2009 A Bonds may exercise any available remedy
and bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (i) bring suit for any unpaid principal or interest then due, (i} by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating thereto,
including but not limited to the making and collection of sufficient rates or charges for services
rendered by the System, (iii) bring suit upon the Series 2009 A Bonds; (iv) by action at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Series 2009 A Bonds, and (v) by action or bill in equity enjoin any
acts in violation of the Bond Legislation with respect to the Series 2009 A Bonds, or the rights
of such Registered Owners; provided that, all rights and remedies of the Holders of the
Series 2009 A Bonds shall be on a parity with the Holders of the First Lien Bonds and senior
and prior to the Series 1987 B Bonds.
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Section 9.03. Appointment of Receiver. Any Registered Owner of a Bond may,
by proper legal action, compel the performance of the duties of the Issuer under the Bond
Legislation and the Act, including, the completion of the Project and after commencement of
operation of the System, the making and collection of sufficient rates and charges for services
rendered by the System and segregation of the revenues therefrom and the application thereof.
If there be any Event of Default with respect to such Bonds, any Registered Owner of a Bond
shall, in addition to all other remedies or rights, have the right by appropriate legal proceedings
to obtain the appointment of a receiver to administer the System or to complete the acquisition
and construction of the Project on behalf of the Issuer, with power to charge rates, rentals, fees
and other charges sufficient to provide for the payment of Operating Expenses of the System,
the payment of the Bonds and interest and the deposits into the funds and accounts hereby
established, and to apply such rates, rentals, fees, charges or other revenues in conformity with
the provisions of this Bond Legislation and the Act.

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

Whenever all that is due upon the 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 Registered Owner of any Bonds shall have the same right to secure the
further appointment of a receiver upon any such subsequent default.

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

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

PAYMENT OF BONDS
Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall

otherwise be paid, to the Holders of the Series 2009 A Bonds, the principal of and interest due
or to become due thereon, if any, at the times and in the manner stipulated therein and in this
Bond Legislation, then the pledge of Gross Revenues and other monies and securities pledged
under this Bond Legislation and all covenants, agreements and other obligations of the Issuer to -
the Registered Owners of the Series 2009 A Bonds shall thereupon cease, terminate and
become void and be discharged and satisfied.

ARTICLE XI
MISCELLANEOUS
Section 11.01. Amendment or Modification of Bond Legislation. Prior to

issuance of the Series 2009 A Bonds, this Ordinance may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2009 A Bonds, no
material modification or amendment of this Ordinance, or of any ordinance, resolution or order
amendatory or supplemental hereto, that would materially and adversely affect the rights of
Registered Owners of the Series 2009 A Bonds, shall be made without the consent in writing of
the Registered Owners of the Series 2009 A Bonds so affected and then Outstanding; provided,
that no change shall be made in the maturity of the Series 2009 A Bonds or the rate of interest,
if any, thereon, or in the principal amount thereof, or affecting the unconditional promise of the
Issuer to pay such principal and interest out of the funds herein pledged therefor without the
consent of the Registered Owner thereof. No amendment or modification shall be made that
would reduce the percentage of the principal amount of the Series 2009 A Bonds required for
consent to the above-permitted amendments or modifications. Notwithstanding the foregoing,
this Bond Legislation may be amended without the consent of any Bondholder as may be
necessary to assure compliance with Section 148(f) of the Code relating to rebate requirements
or otherwise as may be necessary to assure the excludability of interest, if any, on the
Series 2009 A Bonds from gross income of the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of the
Bond Legislation shall constitute a contract between the Issuer and the Registered Owners of
the Bonds, and no change, variation or alteration of any kind of the provisions of the Bond
Legislation shall be made in any manner, except as in this Bond 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
Jjurisdiction, the invalidity of such section, paragraph, clause or provision shall not affect any of
the remaining provisions of this Ordinance, the Supplemental Resolution or the Series 2009 A
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.
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Section 11.035. Conflicting Provisions Repealed. All ordinances, orders or
resolutions and or parts thereof in conflict with the provisions of this Ordinance are, to the
extent of such conflict, hereby repealed; provided that, in the event of any conflict between this
Ordinance and the Prior Ordinances, the Prior Ordinances shall control (unless less restrictive),
so long as the Prior Bonds are Outstanding.

Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or to be
taken precedent to and in the adoption of this Ordinance do exist, have happened, have been
performed and have been taken in regular and due time, form and manner as required by and in
full compliance with the laws and Constitution of the State of West Virginia applicable thereto;
and that the Mayor, the Recorder and members of the Governing Body were at all times when
any actions in connection with this Ordinance occurred and are duly in office and duly
qualified for such office.

Section 11.07. Effective Date. This Ordinance shall take effect immediately
following public hearing and final reading hereof.

Section 11.08. Statutory Notice and Public Hearing. Upon adoption hereof,
an abstract of this Ordinance determined by the Governing Body to contain sufficient
information as to give notice of the contents hereof shall be published once a week for
2 successive weeks within a period of fourteen consecutive days, with at least 6 full days
intervening between each publication, in The Preston County Journal, a newspaper published
and of general circulation in The Town of Kingwood, together with a notice stating that this
Ordinance has been adopted and that the Issuer contemplates the issuance of the Series 2009 A
Bonds, and that any person interested may appear before the Governing Body upon a date
certain, not less than ten days subsequent to the date of the first publication of such abstract of
this Ordinance and notice, and present protests, and that a certified copy of this Ordinance is on
file with the Governing Body for review by interested persons during office hours of the
Governing Body. At such hearing, all objections and suggestions shall be heard and the
Governing Body shall take such action as it shall deem proper in the premises.

Passed on First Reading: July 28, 2009
Passed on Second Reading: August 11, 2009
Passed on Final Reading

Following Public

Hearing: September §, 2009
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of THE
TOWN OF KINGWOOD on the 8th day of September, 2009.

Dated: September 29, 2009.

- NN, -

Recorder
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THE TOWN OF KINGWOOD

Water Revenue Bonds, Series 2009 A
(West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY ' DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2009 A (WEST VIRGINIA INFRASTRUCTURE
FUND), OF THE TOWN OF KINGWOOD; RATIFYING AND
APPROVING A LOAN AGREEMENT RELATING TO SUCH
BONDS AND THE SALE AND DELIVERY OF SUCH
BONDS TO THE WEST VIRGINIA WATER
DEVELOPMENT  AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
APPROVING A BOND ORDINANCE; AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the council (the "Governing Body") of The Town of Kingwood
(the "Issuer") has duly and officially adopted and enacted a bond ordinance, effective
September 8, 2009 (the "Bond Ordinance"), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION  OF  EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE
EXISTING PUBLIC WATER SYSTEM OF THE TOWN OF
KINGWOOD AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE TOWN OF NOT MORE THAN
$2,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES2009A (WEST
VIRGINIA INFRASTRUCTURE FUND); PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR
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THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING, RATIFYING AND CONFIRMING A
LOAN AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Ordinance provides for the issuance of the Water
Revenue Bonds, Series 2009 A (West Virginia Infrastructure Fund), of the Issuer, in the
aggregate principal amount not to exceed $2,000,000 (the “Bonds” or the “Series 2009 A
Bonds™), and has authorized the execution and delivery of a loan agrsement relating to the
Bonds, including all schedules and exhibits attached thereto (the "Loan Agreement"), by and
between the Issuer and the West Virginia Water Development Authority (the "Authority")
on behalf of the West Virginia Infrastructure and Jobs Development Council (the
“Council”), all in accordance with Chapter 8, Article 19 and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (collectively, the "Act"); and in the Bond
Ordinance it is provided that the form of the Loan Agreement and the exact principal
amount, date, maturity date, redemption provision, interest rate, interest and principal
payment dates, sale price and other terms of the Bonds should be. established by a
supplemental resolution pertaining to the Bonds; and that other matters relating to the Bonds
be herein provided for;

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

WHEREAS, the Bonds are proposed to be purchased by the Authority
pursuant to the Loan Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted, that the Loan
Agreement be approved and entered into by the Issuer, that the exact principal amount, the
date, the maturity date, the redemption provisions, the interest rate, the interest and principal
payment dates and the sale price of the Bonds be fixed hereby in the manner stated herein,
and that other matters relating to the Bonds be herein provided for;
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NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY
OF THE TOWN OF KINGWOOD:

Section 1.  Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water
Revenue Bonds, Series 2009 A (West Virginia Infrastructure Fund), of the Issuer, originally
represented by a single Bond, numbered AR-1, in the principal amount of $1,135,000. The
Bonds shall be dated the date of delivery thereof, shall finally mature September 1, 2049,
and shall bear no interest. The principal of the Bonds shall be payable quarterly on
March 1, June 1, September 1 and December 1 of each year, commencing December 1,
2010, to and including September 1, 2049, and in the amounts as set forth in the
"Schedule Y" attached to the Loan Agreement and incorporated in and made a part of the
Bonds. The Bonds shall be subject to redemption upon the written consent of the Authority
and the Council, and upon payment of a redemption premium, if any, and otherwise in
compliance with the Loan Agreement, so long as the Authority shall be the registered owner
of the Bonds.

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

Section 3.  The Issuer does hereby authorize, approve, ratify and accept the
Loan Agreement, a copy of which is incorporated herein by reference, and the execution
and delivery of the Loan Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the applications to the Council and the Authority. The price of the Bonds
shall be 100% of par value, there being no interest accrued thereon, provided that the
proceeds of the Bonds shall be advanced from time to time as requisitioned by the Issuer.

Section 4.  The Issuer does hereby appoint and designate The Huntington
National Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar"), for the
Bonds under the Bond Ordinance and does approve and accept the Registrar's Agreement to
be dated the date of delivery of the Bonds, by and between the Issuer and the Registrar, and
the execution and delivery of the Registrar's Agreement by the Mayor, and the performance
of the obligations contained therein, on behalf of the Issuer, are hereby authorized, approved
and directed.

Section 5.  The Issuer does hereby appoint and designate the West Virginia

Mumclpal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds under the Bond Ordinance.
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Section 6.  The Issuer does hereby appoint and designate WesBanco, Inc.,
Kingwood, West Virginia, to serve as Depository Bank under the Bond Ordinance.

Section 7.  Series 2009 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2009 A Bonds Sinking Fund, as capitalized interest.

Section 8. Series 2009 A Bonds proceeds in the amount of $29,104 shall be
deposited in the Series 2009 A Bonds Reserve Account.

Section 9. . The balance of the proceeds of the Bonds shall be deposited in or
credited to the Series 2009 A Bonds Construction Trust Fund as received from the Council
from time to time for payment of costs of the Project, including, without limitation, costs of
issuance of the Bonds and related costs.

Section 10. The Mayor and the Recorder are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in connection with the Bonds hereby and by the Bond Ordinance
approved and provided for, to the end that the Bonds may be delivered on or about
September 29, 2009, to the Authority pursuant to the Loan Agreement.

Section 11. The acquisition and construction of the Project and the financing
thereof in part with proceeds of the Bonds is in the public interest, serves a public purpose
of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 12. The Issuer does hereby approve and authorize all contracts
relating to the financing, acquisition and construction of the Project.

Section 13. The Issuer hereby determines to invest all monies in the funds
and accounts established by the Bond Ordinance held by the Depository Bank until
expended, in repurchase agreements or time accounts, secured by a pledge of Government
Obligations, and therefore, the Issuer hereby directs the Depository Bank to take such
actions as may be necessary fo cause such monies to be invested in such repurchase
agreements or time accounts until further directed in writing by the Issuer. Monies in the
Series 2009 A Bonds Sinking Fund, including the Series 2009 A Bonds Reserve Account
therein, shall be invested by the West Virginia Municipal Bond Commission in the
West Virginia Consolidated Fund.

Section 14. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 22nd day of September, 2009.

A A

Mayo
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the
Council of The Town of Kingwood on the 22nd day of September, 2009.

Dated: September 29, 2009.

[SEAL] A QQ ¢ )Lk

Recorder

485090.00008
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IC-1
(08/09)

LOAN AGREEMENT

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

TOWN OF KINGWOOD
(2008W-1024a)

(Governmental Agency)

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

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

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

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

WHEREAS, the Governmental Agency has completed and filed with the
Authority an Application for a Construction Loan with attachments and exhibits and an
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Amended Application for a Construction Loan also with attachments and exhibits (together,
as further revised and supplemented, the “Application”), which Application is incorporated
herein by this reference; and

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

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

ARTICILE I
Definitions

1.1 Except where the context clearly indicates otherwise, the terms
“Authority,” “cost,” “Council,” “governmental agency,” “project,” “waste water facility” and

“water facility” have the definitions and meanings ascribed to them in the Act.

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

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

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

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

1.6 “Local Act” means the official action of the Governmental Agency
required by Section 4.1 hereof, authorizing the Local Bonds.
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1.7  “Local Bonds” means the revenue bonds to be issued by the
Governmental Agency pursuant to the provisions of the Local Statute, as hereinafter defined,
to evidence the Loan and to be purchased by the Authority, all in accordance with the
provisions of this Loan Agreement.

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

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

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

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

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

ARTICLE II

The Project and the System

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

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

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

constituting the Project and the Project site heretofore or hereafter acquired shall at all times
be and remain the property of the Governmental Agency, subject to any mortgage lien or
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other security interest as is provided for in the Local Statute unless a sale or transfer of all or
a portion of said property or any interest therein is approved by the Authority and Council.

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

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

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

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

2.8 The Governmental Agency shall require that each of its contractors and
all subcontractors maintain, during the life of the construction contract, workers'
compensation coverage, public liability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the Council and the Authority and
shall verify or have verified such insurance prior to commencement of construction. Until
the Project facilities are completed and accepted by the Governmental Agency, the
Governmental Agency or (at the option of the Governmental Agency) the contractor shall
maintain builder's risk insurance (fire and extended coverage) on a one hundred percent
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(100%) basis (completed value form) on the insurable portion of the Project, such insurance
to be made payable to the order of the Authority, the Governmental Agency, the prime
contractor and all subcontractors, as their interests may appear. If facilities of the System
which are detrimentally affected by flooding are or will be located in designated special flood
or mudslide-prone areas and if flood insurance is available at a reasonable cost, a flood
isurance policy must be obtained by the Governmental Agency on or before the Date of
Loan Closing, as hereinafter defined, and maintained so long as any of the Local Bonds is
outstanding. Prior to commencing operation of the Project, the Governmental Agency must
also obtain, and maintain so long as any of the Local Bonds are outstanding, business
interruption insurance if available at a reasonable cost.

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

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

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

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

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



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

ARTICLE I

Conditions to Loan;
Issuance of Local Bonds

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

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

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

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

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

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

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

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

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

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

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



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

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

ARTICLE IV

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

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

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

(1)  to pay Operating Expenses of the System;

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

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

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

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

(by  Covenants substantially as follows:

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

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

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

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

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

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

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

(1x)  That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, all delinquent rates and charges, if not paid when due,
shall become a lien on the premises served by the System;

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

(xi)  That the Governmental Agency shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority and

<10




the Council, which report shall include a statement that notes whether the results of tests
disclosed instances of noncompliance that are required to be reported under government
auditing standards and, if they are, describes the instances of noncompliance and the audited
financial statements shall include a statement that notes whether the Governmental Agency's
revenues are adequate to meet its Operating Expenses and debt service and reserve
requirements;

(xi1) That the Governmental Agency shall annually adopt a
detailed, balanced budget of the estimated revenues and expenditures for operation and
maintenance of the System during the succeeding fiscal year and shall submit a copy of such
budget to the Authority and the Council within 30 days of adoption thereof;

(xii1) That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, prospective users of the System shall be required to
connect thereto;

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

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

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

(xvil) That the Governmental Agency shall on the first day of
each month (if the first day is not a business day, then the first business day of each month)
deposit with the Commission the required interest, principal and reserve account payment.
The Governmental Agency shall complete the Monthly Payment Form, attached hereto as
Exhibit D and incorporated herein by reference, and submit a copy of said form along with a
copy of the check or electronic transfer to the Authority by the 5" day of such calendar
month. When required by the Authority, the Local Entity shall make monthly payments to the
Commission by electronic transfer;
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(xviii) That, unless it qualifies for an exception to the provisions
of Section 148 of the Internal Revenue Code of 1986, as amended, which exception shall be
set forth in an opinion of bond counsel, the Governmental Agency will furnish to the
Authority, annually, at such time as it is required to perform its rebate calculations under the
Internal Revenue Code of 1986, as amended, a certificate with respect to its rebate
calculations and, at any time, any additional information requested by the Authority;

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

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

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

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

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

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

(xxv) That, unless it qualifies for an exception, the
Governmental Agency shall comply with all the requirements of Chapter 21, Article 1C of
the Code of West Virginia, 1931, as amended (the “West Virginia Jobs Act") and shall
require its contractors and subcontractors to comply with the West Virginia Jobs Act. The
Governmental Agency shall provide the Council and the Authority with a certificate stating
that (I) the Governmental Agency will comply with all the requirements of the West Virginia
Jobs Act; (IT) the Governmental Agency has included the provisions of the West Virginia
Jobs Act in each contract and subcontract for the Project; (I1I) the Governmental Agency has
received or will receive, prior to entering into contracts or subcontracts, from each contractor
or subcontractor a certificate demonstrating compliance with Section 4 of the West Virginia
Jobs Act or waiver certificates from the West Virginia Division of Labor (“DOL”); and (IV)
the Governmental Agency will file with the DOL and the Council copies of the waiver
certificates and certified payrolls or comparable documents that include the number of
employees, the county and state wherein the employees reside and their occupation,
following the procedures established by the DOL. The monthly requisitions submitted to the
Council shall also certify that the Governmental Agency is monitoring compliance by its
contractors and subcontractors and that the required information has been submitted.

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

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

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

shall be made by the Governmental Agency on a quarterly basis as provided in said Schedule
X.

4.4  The Loan shall bear interest from the date and at the rate or rates per
annum set forth on Schedule X hereto. In no event shall the interest rate on or the net interest
cost of the Local Bonds exceed any statutory limitation with regard thereto.

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

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

ARTICLE V

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

5.1  The Governmental Agency hereby irrevocably covenants and agrees to
comply with all of the terms, conditions and requirements of this Loan Agreement and the
Local Act. The Governmental Agency hereby further irrevocably covenants and agrees that,
as one of the conditions of the Authority to make the Loan, it has fixed and collected, or will
fix and collect, the rates, fees and other charges for the use of the System and will take all
such actions necessary to provide funds sufficient to produce the required sums set forth in
the Local Act and in compliance with the provisions of Subsections 4.1(a) and 4.1(b)(i1)
hereof.

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

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

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

Other Agreements of the
Governmental Agency

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

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

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

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

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

Miscellaneous

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

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

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

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

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

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

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

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

7.10 This Loan Agreement shall terminate upon the earlier of:

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

(ii)  termination by the Authority and the Council pué:s‘uant"'toﬁ
Section 6.1 hereof; or

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

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

TOWN OF KINGWOOD

(SEAL)

" Attest; _ |
YR -

Its: Recorder

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

,
(SEAL) By: /}—..‘ »

Its: Executive Directgh”
Date: September 29, 2009

Attest:

Q

Its: Secretary-Treasurer

(C1595165.1)

18-




EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Bonds)
I, , Registered Professional Engineer, West
Virginia License No. , of , Consulting
Engineers, 3 hereby certify as follows:
1. My firm is engineer for the acquisition and construction of
to the
system (the “Project”) of (the “Issuer™), to be constructed
primarily in County, West Virgmla which acquisition and construction are

being permanently financed in part by the above-captioned bonds (the “Bonds™) of the Issuer.

Capitalized words not defined herein shall have the same meanings set forth in the bond
adopted or enacted by the Issuer on , and the Loan
Agreement by and between the Issuer and the West Virginia Water Development Authority
(the “Authority”), on behalf of the West Virginia Infrastructure and Jobs Development
Council (the “Council™), dated g

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

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

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

WITNESS my signature and seal on this day of .

[SEAL]

By:
West Virginia License No.

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

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




EXHIBIT B

OPINION OF BOND COUNSEL FOR GOVERNMENTAL AGENCY

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council

300 Summers Street, Suite 980

Charleston, West Virginia 25301

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

Ladies and Gentlemen:

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

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

The Local Bonds are issued for the purposes of (1) ,and
(ii) paying certain issuance and other costs in connection therewith.

We  have also examined the  applicable provisions of
of the Code of West Virginia, 1931, as amended (the “Local

Statute™), and the bond duly adopted or enacted by the Governmental Agency
on , as supplemented by the supplemental resolution duly adopted by the
Governmental Agency on (collectively, the “Local Act™), pursuant to

and under which Local Statute and Local Act the Local Bonds are authorized and issued, and
the Loan Agreement has been undertaken. The Local Bonds are subject to redemption prior
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to maturity to the extent, at the time, under the conditions and subject to the limitations set
forth in the Local Act and the Loan Agreement.

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

1. The Loan Agreement has been duly authorized by and executed on
behalf of the Governmental Agency and is a valid and binding special obligation of the
Governmental Agency, enforceable in accordance with the terms thereof.

Z The Loan Agreement inures to the benefit of the Authority and the
Council and cannot be amended so as to affect adversely the rights of the Authority or the
Council or diminish the obligations of the Governmental Agency without the consent of the
Authority and the Council.

3. The Governmental Agency is a duly organized and validly existing
, with full power and authority to acquire and
construct the Project, to operate and maintain the System, to adopt or enact the Local Act and
to issue and sell the Local Bonds, all under the Local Statute and other applicable provisions
of law.

4, The Local Act and all other necessary orders and resolutions have been
legally and effectively adopted or enacted by the Governmental Agency and constitute valid
and binding obligations of the Governmental Agency, enforceable against the Governmental
Agency in accordance with their terms. The Local Act contains provisions and covenants
substantially in the form of those set forth in Section 4.1 of the Loan Agreement.

5. The Local Bonds have been duly authorized, issued, executed and
delivered by the Governmental Agency to the Authority and are valid, legally enforceable
and binding special obligations of the Governmental Agency, payable from the net or gross
revenues of the System set forth in the Local Act and secured by a first lien on and pledge of
the net or gross revenues of the System, all in accordance with the terms of the Local Bonds
and the Local Act.

6. The Local Bonds are, by statute, exempt , and under
existing statutes and court decisions of the United States of America, as presently written and
applied, the interest on the Local Bonds is excludable from the gross income of the recipients
thereof for federal income tax purposes.

No opinion is given herein as to the effect upon enforceability of the Local
Bonds of bankruptcy, insolvency, reorganization, moratorium and other laws affecting
creditors' rights or in the exercise of judicial discretion in appropriate cases.

We have examined the executed and authenticated Local Bond numbered R-1,
and in our opinion the form of said bond and its execution and authentication are regular and
proper.

Very truly yours,
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EXHIBIT C

MONTHLY FINANCIAL REPORT

Name of Governmental Agency

Name of Bond Issue(s)

Type of Project Water Wastewafter
Fiscal Year Report Month
Budget
Year To
Total Budget Date Minus
Current Year Year Total Year
Item Month To Date To Date To Date

1. Gross Revenues

2. Operating Expenses'

3. Bond Payments:
Type of Issue

Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4. Renewal and
Replacement

Fund Deposits

Name of Person Completing Form

Address

‘Telephone

D5,



INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

Item 1 You will need a copy of the current fiscal year budget adopted by the Governmental
Agency to complete Items 1 and 2. In Item 1, provide the amount of actual
Gross Revenues for the current month and the total amount year-to-date in the
respective columns. Divide the budgeted annual Gross Revenues by 12. For
example, if Gross Revenues of $1,200 are anticipated to be received for the
year, each month the base would be increased by $100 ($1,200/12). This is the
incremental amount for the Budget Year-to-Date column.

Item 2 Provide the amount of actual Operating Expenses for the current month and the total
amount year-to-date in the respective columns. Any administrative fee should
be included in the Operating Expenses. Divide the budgeted annual Operating
Expenses by 12. For example, if Operating Expenses of $900 are anticipated
to be incurred for the year, each month the base would be increased by $75
($900/12). This is the incremental amount for the Budget Year-to-Date
column.

Item 3 Provide the Bond Payments (principal, interest and reserve account) for all the
outstanding bonds of the Governmental Agency according to the source of
funding. For example, Clean Water State Revolving Fund loan from
Department of Environmental Protection, Drinking Water Treatment
Revolving Fund loan from Bureau for Public Health, Infrastructure Fund loan
from Infrastructure and Jobs Development Council, or a loan from the Water
Development Authority, etc.

Item 4 Provide the amount deposited into the Renewal and Replacement Fund each month.
This amount is equal to 2.5% of Gross Revenues minus the total reserve
account payments included in Item 3. If Gross Revenues are $1,200, then $30
(2.5% of $1,200), LESS the amount of all reserve account payments in Item 3
should be deposited into the Renewal and Replacement Fund. The money in
the Renewal and Replacement Fund should be kept separate and apart from all
other funds of the Governmental Agency.

The Governmental Agency must complete the Monthly Financial Report and forward it
to the Water Development Authority by the 10" day of each month, commencing on the
date contracts are executed for the acquisition or construction of the Project and for
two years following the completion of acquisition or construction of the Project.
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EXHIBIT D
MONTHLY PAYMENT FORM

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

Re: [Name of bond issue]

Ladies and Gentlemen:

The following deposits were made to the West Virginia Municipal Bond
Commission on behalf of [Name of Governmental Agency] on [Date].

Sinking Fund:
Interest
Principal

Total:

- - A

Reserve Account:

Witness my signature this ____ day of

[Name of Governmental Agency]

By:

Authorized Officer

Enclosure: copy of check(s)
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SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $1,135,000
Purchase Price of Local Bonds  $1,135,000

The Local Bonds shall bear no interest. Commencing December 1, 2010,
principal on the Local Bonds is payable quarterly. Quarterly payments will be made on
March 1, June 1, September 1 and December 1 of each year as set forth on the Schedule Y
attached hereto and incorporated herein by reference.

The Governmental Agency shall authorize the Commission to electronically
debit its monthly payments. The Commission will make quarterly payments to the Authority
at such address as is given to the Commission in writing by the Authority.

The Local Bonds are fully registered in the name of the Authority as to interest,
if any, and principal and the Local Bonds shall grant the Authority a first lien on the gross or
net revenues of the Governmental Agency’s system as provided in the Local Act.

The Governmental Agency may prepay the Local Bonds in full at any time at
the price of par but only with the Council’s written consent. The Governmental Agency shall
request approval from the Authority and Council in writing of any proposed debt which will
be issued by the Governmental Agency on a parity with the Local Bonds which request must
be filed at least 60 days prior to the intended date of issuance.

As of the date of the Loan Agreement, the Local Bonds are on a parity as to
liens, pledge and source of and security for payment with the following obligations of the
Governmental Agency:

(i) Town of Kingwood Water Revenue Bonds, Series 1987 A (West
Virginia Water Development Authority), dated January 7, 1987, issued
in the original aggregate principal amount of $2,810,612;

(2)  Town of Kingwood Water Revenue Bonds, Series 2001 (West Virginia
Water Development Authority), dated January 18, 2001, issued in the
original aggregate principal amount of $1,139,214; and

(3) Town of Kingwood Water Revenue Bonds, Series 2007 A (West
Virginia Infrastructure Fund), dated June 14, 2007, issued in the
original aggregate principal amount of $265,000.

There are outstanding obligations of the Issuer which will rank junior and
subordinate to the Series 2009 A Bonds as to liens, pledge of and security for payment, being
the Issuer’s Water Revenue Bonds, Series 1987 B (West Virginia Water Development
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Authority), dated January 7, 1987, issued in the original aggregate principal amount of
$689,388.

Number of New Customers to Be Served: 0
Location: N/A
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SCHEDULE Y

DEBT SERVICE SCHEDULE
Town of Kingwood
40 Years from Closing Date
0% Interest Rate
Dated
Date 8/29/09
Delivery
Date 9/29/09
Period Debt
Ending Principal Interest Service
9/258/09
12/1/10 7,276 7,276
3/1/11 7,276 7,276
6/1/11 72760 7,275
9/1/11 7,276 7,276
12/1/11 7,276 7,276
o 3/1/12 7,276 7,276
§/1/12 7,276 7278
_9/1/12 7,276 7,276
12/1/12 7,276 7,276
3/1/13 7,276 7,276
6/1/13 7,276 7,276
9/1/13 7,276 7,276
12/1/13 7.275 7276
3/1/14 7,276 7,276
6/1/14 7,276 7,276
9/1/14 7,276 7,276
12/1/14 7,276 7,276
3/1/15 7,276 7,276
6/1/15 7,276] 7,276
9/1/15 7,276 7,276
12/1/15 7,276 7,276
3/1/16 7,276 7,276
6/1/16 7,276 7,276
9/1/16 7,276 7,276
12/1/16 7,276 7,276
3/1/17 7,276 7,276
6/1/17 7,276 7,276
9/1/17 7,276 7,276
12/1/17 7,276 7,276
3/1/18 7,276 7,276
6/1/18 7,276 7,276
9/1/18 7,276 7,276
12/1/18 7,276 7,276
3/1/19 7,276 7,276
6/1/15 7,276 7.276
9/1/1¢ 7,276 7,276
12/1/19 7,276 7,276
3/1/20 7,276 7,276
6/1/20 7,276 7,276
9/1/20 7,276 7,276
12/1/20 7,276 7,276
3/1/21 7,276 7,275
6/1/21 7,276 7,276
9/1/21 7,276 7,276
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Town of Kingwood

40 Years from Closing Date

0% Interest Rate

Period Debt
Ending Principal Interest Service
12/1/21 7,276 7,276
3/1/22 7,276 7,276
6/1/22 7,276 7,276
9/1/22 7,276 7,276
12/3/22 7,276 7,276
3/1/23 7,276 7,276
6/1/23 7,276 7,276
9/i/23 7,276 7,276
12/1/23 7,276 7,276
3/1/24 7,276 7,276
6/1/24 7,276 ) 7,276
9/1/24 7,276 7,276
12/1/24 7,276 7,276
3/1/25 7,276 7,276
6/1/25 7,276 7,276
9/1/25 7,276 7,276
12/1/25 7,276 7,276
3/1/26 7,276 7,276
6/1/26 7,278 7,276
9/1/26 7,276 7,276
12/1/26 7,276 7,276
3/1/27 7,276 7,276
6/1/27 7,276 7,276
9/1/27 7,276 7,276
12/1/27 7,276 ' 7,276
3/1/28 7,276 7,276
6/1/28 7,276 7,276
9/1/28 7,276 7,276
12/1/28 7,276 7.276
3/1/29 7,276 7,276
6/1/29 7,276 7,276
_9/1/29 7,276 7,276
12/3/29 7,276 7,276
3/1/30 7,276 7,276
6/1/30 7,276 7,276
9/1/30 7,276 7,276
12/1/30 7,276 7,276
3/1/31 7,276 7,276
6/1/31 7,276 ] 7,276
9/1/31 7,276 7,276
12/1/31 7,276 7,276
3/1/32 7,276 7,276
8/1/32 7,276 7,276
8/1/32 7,276 7,276
12/1/32 7,276 7,276
3/1/32 7.276] 7,276
6/1/33 7,276 7,276
9/1/33 7,276 7,276
12/1/33 7,276 7,276
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Town of Kingwood
40 Years from Closing Date
0% Interest Rate
Period Debt
Ending Principal Interest Service
3/1/34 7,276 7,276 i
6/1/34 7,276 7,276 |
9/1/34 7,276 7,276
12/1/34 7,276 7,276
3/1/35 7,276 7276 ;
6/1/35 7,276 7,276 :
9/1/35 7,275 7,275
12/1/35 7,275 7,275
3/1/36 7,275 7,275 _
6/1/36 7,275 7,275 i
9/1/36 7,275 7,275 g
12/1/36 7,275 7,275 i
3/1/37 7,275 7,275
6/1/37 7,275 7,275
9/1/37 7,275 7,275
12/1/37 7,275 7,275
3/1/38 7,275 7,275
6/1/38 7,275 7,275
9/1/38 7,275 7250
12/1/38 7,275 7,275
3/1/29 7,275 7,275
6/1,/39 7,275 7,275
9/1/39 7,275 7,275
12/1/3% 7,275 7,275
3/1/40 7,275 7,275
6/1/40 7,275 7,275
9/1/40 7,275 7,275
12/1/40 7,275 7,275
3/1/41 7,275 7,275
6/1/41 7,275 7,275
9/1/41 7,275 7,275
12/1/41 7,275 7,275
3/1/42 7,275 7,275
6/1/42 7,275 7,275
9/1/42 7,275 7,275
12/1/42 7,275 7,275
3/1/43 7,275 7,275
6/1/43 7,275 7,275
9/1/43 7,275 7,275
12/1/43 7,275 7,275
3/1/44 7,275 7,275
6/1/44 7,275 7,275
9/1/44 7,275 7,275
12/1/44 7,275 7,275 |
3/1/45 7,275 7,275
6/1/45 7,275 7,275
9/1/45 7,275 7,275
12/1/45 7,275 7,275
3/1/46 7,275 7,275
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Town of Kingwood

40 Years from Closing Date

0% Interest Rate

Period Debt
Ending;  Principal Interest Service
6/1/46 7,275 7,275
9/1/46 LIS 275
12/1/46 7,275 o 7,275
3/1/47 7,275 7,275
6/1/47 7.275 7,275
9/1/47 7,275 7,275
12/1/47 7,275 7,275
3/1/48 7,275 7,215
6/1/48 7,275 71,275
o/1/48 7,275 Fi225
12/1/48 7,275 Fais
3/1/49 7,275 7,275
6/1/49 7,275 7205
9/1/49 7,476 7,276
1,135,000 1,135,000
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SCHEDULE Z

None.
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA “ :
CHARLESTON INAL

Entered: September 1, 2009 9/2}/2009

CASE NO. (089-0388-W-CN

CITY OF KINGWOOD,

a municipal utility, Preston County.
Application for a certificate of convenience and necessity for
the construction of additions and improvements to the City’s
water system, including the construction of a new l.2-million-
gallon water storage tank in place of the existing 150,000
gallon water storage tank and making necessary plumbing changes to
improve water flow coming out of the main tanks in the City.

RECOMMENDED DECISION

On March 20, 20092, the City of Kingwood - (City) filed an application
with the Public Service Commission for a certificate of convenience and
necessity to construct certain additions and improvements to the City’s
water system, including the construction of a new 1.2-million-gallon
water storage tank to replace an existing 150,000-gallon water storage
tank and necessary plumbing changes to improve the water flow from the
main tanks in the City. The total estimated project cost is $1,315,000
and is to be financed with a loan from the West Virginia Infrastructure
and Jobs Development Council (WVIJDC) for a term of forty (40) vears and
at an interest rate of zero percent (0%).* The City proposed a rate
increase for current operations and a projected nine percent (9%) rate
increase due to the construction project.

By Order dated March 20, 2009, the City was directed to give notice
of the filing of its application by publishing a copy of said Order once
in a newspaper, duly qualified by the Secretary of State, published and
of general circulation in Preston County, West Virginia, making due
return to the Commission of a proper certification of publication
immediately thereafter. Anyone interested in the application was given
thirty (30) days in which to file written protests or petitions to
intervene. The Order further noted that, if no protests were received
within the thirty-day period, the Commission could waive formal hearing
and grant the application based on the evidence submitted with the
application and the Commission’s review thereof.

‘In the March 20, 2009 application, the City erroneously listed the
loan as being for a term of twenty (20) years and having an interest rate
of three percent (3%). The City provided the correct terms for the loan
(forty [40] years and at an interest rate of zero percent [0%]) in an
April 9, 2009 filing.
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By Referral Order dated April 2, 2009, the proceeding was referred
to the Division of Administrative Law Judges with a decision due date of
on or before August 3, 2009, 1f there has been no public protest to the
application within thirty (30) days after the required notice has been
provided. If a public protest has been received within thirty (30) days
after the reguired notice has been provided, the decision due date for
the Divisgion of Administrative Law Judges would be on or before October
16, 2009.

On April 9, 2009, the City filed the following documents: (1) a copy
of the applicable ordinance as adopted by the City; (2) a certificate of
publication of the ordinance prior to adoption; (3) a copy of the letter
delivered to the Preston Publications requesting a news story; (4) a copy
of the news story as 1t appeared in the Preston County News; (5)
certification of publicetion for the post-adoption notice; (6) the number
of water users for the City; and (7) a copy of the postcard billing with
the notice of rate increase. The City also filed a certificate of
publication which reflected that, on April 1, 2009, the Notice of Filing
was published in The Preston Countv Journal, a qualified newspaper, as
provided in West Virginia Code Section 59-3-1 et seg.

On April 14, 2009, Staff filed ite first data reguest of the City.

On April 16, 2009, Staff Attorney John Auville filed the Initial
Joint Staff Memorandum to which was attached the April 10, 2009 Initial
Staff Internal Memorandum prepared by Billy Belcher, Utility Analyst IT,
and Bob Cadle, Utility Analyst II, both of the Water and Wastewater
Divigion, and John Mottesheard, Engineering Technician, Engineering
Division. Staff reported that the revised Form 14 states that the
project will be financed by a $1,135,000 loan from the WVIJDC for a
period of forty (40) years at an interest rate of zerc percent (0%). The
City has received a binding commitment letter, dated October 24, 2008,
from the WVIJDC for a loan in the amount of $1,135,000. Staff listed
additional information which was needed in order to fully evaluate the
City’'s application. Legal Staff opined that, since the actual financing
terms are more favorable than the financing terms that were published,
there was no reason to regquire the City to republish.

On April 2%, 2009, the City filed the following: (1) a certificate
of publication for the post-adoption notice; (2) an affidavit of posting;
(3) return receipt postcards from the certified mail sent to the two
resale cugtomers; and (4) a copy of the notice given to customers per the
billing postcard.

On June 12, 2009, as amended on June 16, 200%, the City filed a
Motion to Toll.

On June 17, 2009, Staff Attorney Auville filed the PFurther Joint
Staff Memorandum. Mr, Auville indicated that Staff would not be filing
a final recommendation on June 18, 2009. Mr. Auville noted that the City
had filed for an extension in order to gei a rate ordinance passed to
cover the costs of the project. Mr. Auville indicated that Staff would
file its final recommendation in accordance with the amount of time the
due date for the Divigion of Administrative Law Judges was extended.

e e —— T ——— e
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By Commission Order dated June 25, 2009, the motion to toll was
granted, The statutory decision date was extended by an additional sixty
davs, to November 15, 2009, and the decision due date for the Division of
Administrative Law Judges was extended until October 2, 2009.

By Procedural Order dated June 29, 2009, Staff was required to file
itg final recommendations on or before August 17, 2009.

On July 1, 2009, the City filed the following: (a) a copy of the
rate ordinance adopted by the City; (b) two (2) certificates of
publication of the ordinance prior to its adoption; (¢} a copy of the
letter regarding a press release and post-adoption notice; (4) a copy of
the story published in the Preston County News; and (e) the number of
customers,

On August 3, 2009, the City filed the following: (a) a copy of the
rate ordinance adopted by the City; (b) two (2) certificates of'
publication for post-adoption notice; (c¢) a copy of the postcard billing
notice of the rate indrease; (d) an affidavit regarding the posting of
the post-adoption notice; (e} return receipt post cards from certified
mail sent to the two (2) ‘resale customers; and (f£) a copy of the second
story published in the Preston County Jouxnal.

On August 12, 2009, Staff Attorney Auville filed the Final Joint
Staff Memorandum to which was attached the Final Staff Internal
Memorandum prepared by Mr. Belcher, Mr. Cadle and Mr. Mottesheard. Staff
reported that the City provided water to 1400 customers and two {2)
resale customers, the Preston County Public Service District #2 and the
City of Albright. Although the project originally involved improvements
to the water treatment plant, the replacement of water lines and a new
l1.2-million-gallon storage tank, the project was now divided into two (2)
phases, with the first phase consisting of the construction of the
storage tank, The estimated cost for phase cne is $1,135,000, with
construction to cost approximately $925,210. Staff opined that
engineering costs are reasonable,

Although no customers will be added, the project’s upgrades will
allow for possible future growth. The 1.2-million-gallon storage tank
will replace the current 150,000~gallon storage tank, which will increase
storage to 2.98 days as recommended by the West Virginia Bureau for
Public Health.

Engineering Staff’'s review of the plans, specifications and other
technical documents provided by the City are in no conflict with the
Commission’s Rules and Regulations for the Government of Water Utilties.
Although all necessary permits have apparently Dbeen received,
construction cannot begin until all required permite have been approved.
Engineering Staff recommended approval of the project contingent upon the
receipt of all necessary permits and without specifically approving the
project plans and specifications.

The project has been approved by the WVIJDC and will be financed
with a $1,135,000 loan from the WVIJSDC for a period of forty {40) years
and at an interest rate of 0%. The $1,135,000 loan will reguire an
annual principal payment of approximately $29,868 and a 10% debt reserve
reguirement of $2,987. The WVIJDC provided a binding commitment letter

——
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dated October 24, 2008. On the basis of the City’'s Rule 42 exhibit, the
City will have a pro forma cash surplus of approx1mately $145,212 and
debt service coverage of 146.32%.

The City has enacted two (2) ordinances to increase rates to meet
the costs associated with the project. An across-the-board increase of
12% was effective for all service rendered on and after May 8, 2009, The
second across-the-board increase of 9% is to become effective upon the
substantial completion of the construction of the new water tank. Staff
opined that the project is financially feasible and should be approved.

Staff recommended the following: (1) subject to any outstanding
reguirements in Case No. ORDW Kingwood 09B, the City be granted a
Certificate of Convenience and Necessity to construct a l.2-million-
gallon water storage tank at a cost of $1,135,000; (2) approval of
project funding, which consists of a WVIJDC loan in the amount of
$§1,135,000 at 0% for 40 yvears; (3) the City file a copy of WVDEP's letter
which confirms that the City was authorized to advertise for bids; and
(4) the City use the Staff-Recommended Tariff as a guideline in its next
rate ordinance to bring its tariff language into compllance with the
Commission’s current Tariff Rules.

As of the date of thig Recommended Decigion, no protests have been
filed nor has the City ‘filed any written responses to Staff’s
recommendations.

DISCUSSTION

The undersigned Administrative Law Judge believes that, since the
City’s rates are sufficient to support the project in the instant
proceeding, the application for a certificate of convenience and
necessity should be approved. Since the project will provide upgrades
which will allow for future growth and will increase overall storage
capacity to almost 3 days, as recommended by the West Virginia Bureau for
Public Health, the project is necessary and convenient. Additionally,
the project is financially feasible with the WVIJDC funding letter on
file. Therefore, both the project and its financing should be approved.

FINDINGS OF FACT

; I8 On March 20, 2009, the City of Kingwood filed an application,
duly verified, for a certificate of convenience and necessity to
construct certain additions and improvements to its existing water system
and for approval of the financing thereof. (See, application filed March
20, 2009).

25 The City’'s proposed project has been approved by the West
Virginia Infrastructure and Jobs Development Council. The first phase of
the project will include the construction of a new 1.2-million-gallon
water storage tank to replace an existing 150,000 gallon tank. (See,
Final Joint Staff Memorandum and attachment filed August 12, 2009).

i The estimated cost of the first phase of the project,
$1,135,000, is to be financed by a $1,135,000 loan from the WVIJDC for a
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I period of 40 years and at an interest rate of 0%. (See, application of
March 20, 2009; filing of April 9, 2009).

l! 4, The City gave notice of the filing of its certificate
application in accordance with the Commission’s requirements by
publishing a Notice of Filing on April 1, 2009, in The Preston County

Journal, a gqualified newspaper as provxded in Wegt Virginia gode §59-3-1
et seq. (See, filing dated April ¢, 2009).

5. No protests were received to the certificate application within
the thirty-day protest period, which expired on May 1, 2009, or as of the
date of this Order. (See, case file generally).

i
& Commission Staff recommended: (1) that the City of Kingwood,

subject to any outstanding requirements in Case No. ORDW Kingwood 09B, be
granted a Certificate of Convenience and Necessity to construct a 1.2~
million-gallon water storage tank with an estimated project cost of
$1,135,000; (2) approval of project funding, which consists of a locan
from the WVIJDC in the amount of $1,135,000 at 0% interest for 40 vears;
{3) that, if there are any changes in the plans or scope of the project,
the City seek Commission approval of such changes; (4) that, if there are
any changes in the rates to be charged which are associated with the
project, the City also seek Commission approval of such changes; (5)
that, if project-related rates remain unchanged, the City file an
affidavit executed by its certified public accountant verifying that the
rategs and charges are unaffected; (6) that the City be required to
provide a copy of WVDREP's letter confirming that the City was authorized
to advertise for bids; (7) that the City be regquired to provide copies of
}J the engineer’s certified bid tabulations for all contracts to be awarded

for the project as soon as they becomes available; (8) that the City be
required to submit a copy of the “Certificate of Substantial Completion”
issued for each construction contract associated with the project as soon
as each becomes available; and (9) the City use the Staff-recommended
tariff as a guideline in its next ordinance to bring its tariff language
into compliance with the Commission’s current Tariff Rules. (See, Final
li Joint Staff Memorandum with attachment filed August 12, 2009).

T The Office of the Executive Secretary served the Staff
recommendations upon the City along with a letter in which the City was
l] cautioned that failure to respond to Staff’'s recommendations may result

in a decision in the case without further notice or hearing. {See,
letter dated August 12, 2009).

8, As of the date of this Order, no protests have been received to
the published Notice and the City did not object to the Final Joint Staff
Memorandurmn. (See, case file generally).

CONCLUSIONS OF LAW

L The public convenience and neceésity require the issuance of a
certificate to the City of Kingwood to construct certain additions and
improvements to its existing potable water system.
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2. It is reasonable to approve the project financing, consisting
of a lecan from the WVIJDC in the amount of $1,135,000, at 0% interest for
40 years.

ORDER

IT IS, THEREFORE, ORDERED that the application for a certificate of
convenience and necessity filed herein on March 20, 2009, by the City of
Kingwood to construct certain additions and improvements to the City’s
water system, all as more particularly described in the engineering plansg
and specifications filed with the application, be, and it hereby is,
approved, without need for a formal hearing, and without specifically
approving said plans and specifications.

IT IS FURTHER ORDERED that the financing for the project
certificated herein, consisting of a $1,135,000 loan from the West
Virginia Infrastructure and Jobg Development Council, for a term of forty
(40) years at zero percent (0%) interest, be, and hereby is, approved.

IT IS FURTHER ORDERED: that the City of Kingwood file a copy of
WVDEP's letter confirming that the City was authorized to advertise for
bids, along with copies of the engineer‘’s certified tabulation of bids
for all contracts to be awarded for this project as soon as they become
available.

IT IS FURTHER ORDERED that the City of Kingwood submit a certificate
of substantial completion issued for each construction contract
assocliated with this project as soon as each becomes available.

IT IS FURTHER ORDERED that, if there are any changes in the plans,
financing or scope of the project or if a change in project costs affects
rates, the City of Kingwood obtain Commission approval of such changes
prior to commencing construction.

IT IS FURTHER ORDERED that, if there are any changes in the project
costs that do not affect rates, the City of Kingwood file herein an
affidavit executed by its certified public accountant verifying that the
il Citv’s rates and charges are not affected.

IT IS FURTHER ORDERED that, if this project requires the use of
Division of Highways’ rights-of-way, the City of Kingwood comply with all
rules and regulations of the Divisgion of Highways regarding the use of
those rights-of-way.

IT IS FURTHER ORDERED that this case be, and hereby is, removed from
the Commission’s docket of open cases.

The Executive Secretary is hereby ordered to serve a copy of this
order upon the Commission by hand delivery, and upon all parties of
record by United States Certified Mail, return receipt reguested.

Leave is hereby granted to the parties to file written exceptions
supported by a brief with the Executive Secretary of the Commission

l' within fifteen (15) days of the date this order is mailed. If exceptions
L e T e T T e ———re e
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are filed, the parties filing exceptions shall certify to the Executive
Secretary that all parties of record have been served saild exceptions.

If no exceptiong are so filed this order shall become the order of
the Commission, without further action or order, five (5) days following
the expiration of the aforesaid fifteen (15) day time period, unless it
is ordered stayed or postponed by the Commission.

Any party may request waiver of the right to file exceptions to an
Administrative Law Judge’s order by filing an appropriate petition in
writing with the Secretary. No such waiver will be effective until
approved by order of the Commission, nor shall any such waiver operate to
make any Administrative Law Judge’s Order or Decision the order of the
Commission sooner than five (5) days after approval of such waiver by the
Commission.

- P VEIRAY ATl
Detacrap ot Voo

osti VanDervort
Administrative Law Judge

DYV:g:bam
0290388aa.wpd
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Gov. Joe Manchin, Iil
Chatrman

Kenneth Lowe, i,
Public Member

Dwight Calhoun
Public Member

David “Bones" McComas
Public Member

Ron Justice
Public Member

Jefferson E Brady, PE.
Executive Director

Barbara J, Pauley
Administrative Secretary

Infrostructure & fobs Development Council

WEST VIRGINIA

e~

October 24, 2008

Tom Harper, Chairman
City of Kingwood

313 Tunnelton Street
Kingwood, WV 26537

Re: 2008W-1024a Binding Commitment
{Action Reguired by November 31, 2008)

Dear Mr. Harper:

The West Virginia Infrastructure and Jobs Development Coundil {the
“Infrastructure Council") provides this binding offer of an infrastructure Fund lean of
approximately $1.135,000 (the “Loan”) to the City of Kingwood (the “City”) for the
above referenced water project (the “Project”). The Loan will be subject to the terms
set forth on Schedule A attached hereto and incorporated herein by reference. The
final Loan amount will be established after the City has received acceptable bids for
the Project. The Infrastructure Council will set aside a portion of the infrastruciure
Fund to make the Loan upon the City's compliance with the program requirements,

This commitment is contingent upon the Project meeting the following
schedule:

A Prepare and submit plans and specifications to the Bureau for Public
Health no later than January 30, 2009, ‘
B. File a Certificate Case with the Public Service Commission no later

than March 31, 2009.
G Prepare and submit the title opinion no later than March 31, 2009.
D. Advertise for bids no later than September 1, 2009,

(The City must receive authority from the Infrastruciure Coundil before
biddirig the project. A pre-bid checklist is attached.)

The Infrastructure Council reserves the right fo withdraw this Loan
commitment if any of the above schedule dates are hot met The Infrastructure
Council may, when justifiable circumstances occur, offer to modify the schedule.
Any dedision to modify the schedule is at the sole discretion of the Infrastructure
Councdil,

300 Summers Streel, Suite 980 - Charleston, WV 25301 « Phone (304) 558-4607 « Fax (304) 558-4609

wwwwwvinfrastructure.com




M, Harper

City of Kingwood 2008W-1024a
October 24, 2008

Page 2 of 3

If the City becomes aware that it will not meet one or more of the above schedule dates,
the City should immediately notify the Infrastructure Council of this fact and the drcumstances
which have caused or will cause the City to be unable to meet the schedule. in addition, please
immediately notify the Infrastructure Coundil if any of the other dates on the attached schedule have
or will not be met

The Infrastructure Coundl will enter into Loan agreement with the City following receipt of
the completed Schedule B, a final, nonappealabte order from the Public Service Commission
authorizing construction of the Project, evidence of binding commitments for other funding;
evidence of all permits; evidence of acceptable bids; and any other documents requested by the
Infrastructure Council,

No statements or representations made before or after the issuance of this contingent
commitment by any person, member of the Infrastructure Coundil, or agent or employee of the
Authority shall be construed as approval to alter or amend this commitment, as all such
amendments or alterations shall only be made in writing after approval of the Infrastructure Council.

If the City has any guestions regarding this commitment, please contact Jeff Brady at the
above-referenced telephone number.

?;m Q.

Ke neth Ltowe, 3r

Attachments
o Matt Fluharty, Thrasher Engineering (via e-mail)
Robert Decrease, PE, BPH (via e-mail)

NOTE: This letter is sent in friplicate. Please acknowledge receipt and immediately retum two

coples to the infrastructure Council,
City of Kingwood
By: Eﬁ« Q‘M‘“

300 Summers Street, Suite 980 - Charleston, YWV 25301 - Phone (304) 558-4607 - Fax (304) 558-4609

wwwiwvinfrastructure.com
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City of Kingwood 2008W-1024a
Ociober 24, 2008

Page 3 of 3

WEST VIRGINIA INFRASTRUCTURE & JOBS DEVELOPMENT COUNCIL
City of Kingwoaod
Water Project 2008W-1024a
October 24, 2008
SCHEDULE A

A Approximate Amount: $ 1,135,000 Loan

B. Loan; $ 1,135,000
1. Maturity Date: 40 years from date of closing.
2 Interest Rate: 0%
3 Loan Advancement Date(s): Monthly, upon receipt of proper
requisition
4. Debt Service Commencement The first quarter following completion of

construction, which date must be
identified prior to closing.

5, Special Conditions: None

 NOTICE; The terms set forth above are subject to change following the receipt
of construction bids.

C Other Funding Sources:
None

D. Total Project Cost: $ 1,135,000

300 Summers Street, Suite 980 - Charleston, WV 25301 « Phone (304) 558-4607 . Fax (304) 558-4609

wwwwyinfrastructura.com



PROJECT SCHEDULE

Funding:
Project: Kingwood 1IDC Loan 51,133,000
County: Preston ‘
Project No.: 2008W-1024a
Total Project: 31,135,000
Project Milestone Responsible Party Start Completion

Engineering Agreement Thrasher 10/2008 11/2008
Prepare & Submit Plans & Specs 1o ‘
BPH/DEP Thrasher 10/2008 1/2609
Pians & Specs Review & Approval BPH 1/2009 3/2009
Prepare & Submit All Permit
Applications Thrasher 10/2008 1/2009
Prepare Ruje 42 Hardesty & Assoc. 10/2008 12/2008
Prepare & Implement Rate Ordinance | Shelia K, Williams 1/2009 3/2609
File PSC Certificate Case Shelia K. Williams 3/2009 3/2009
Review and Approve PSC Certificate
(180 or 270 days) PSC 3/2009 12/2009
Rights-of-way, Easements & Land

|Acquisition Shelia K, Williams 1/2009 3/2009
Authority to Advertise for Bids HDC 9/2009 9/2009
Advertise for Bids Thrasher 9/2009 10/2009
Bid Opening Thrasher 10/2009 10/2009
Loun Closing Stepioe & Johnson 1/2010 1/2010
Construction Contractor 3/2010 9/2010




THE TOWN OF KINGWOOD

Water Revenue Bonds, Series 2009 A
(West Virginia Infrastructure Fund)

CROSS-RECEIPT FOR BOND AND BOND PROCEEDS

~ On this 29th day of September, 2009, the undersigned authorized representative of
the West Virginia Water Development Authority (the "Authority"), for and on behalf of the
Authority, and the undersigned Mayor of The Town of Kingwood (the "Issuer"), for and on
behaif of the Issuer, hereby certify as follows:

1. On the date hereof, the Authority received the entire original issue of
$1,135,000 principal amount of the Water Revenue Bonds, Series 2009 A (West Virginia
Infrastructure Fund), of the Issuer (the "Bonds"), issued as a single, fully registered Bond,
numbered AR-1, and dated September 29, 2009.

2. At the time of such receipt of the Bonds upon original issuance, the Bonds
had been executed by the Mayor and the Recorder of the Issuer, by their respective manual
signatures, and the official seal of the Issuer had been affixed upon the Bonds.

3.  The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Bonds, of the sum of $154,104, being a portion of
the principal amount of the Bonds. The balance of the principal amount of the Bonds will be
advanced to the Issuer by the Authority on behalf of the West Virginia Infrastructure and Jobs
Development Council as acquisition and construction of the Project progresses.

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

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

LY AVYYIN

ive

THE TOWN OF KINGWOOD

Nz

435090.00008
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THE TOWN OF KINGWOOD

Water Revenue Bonds, Series 2009 A
(West Virginia Infrastructure Fund)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

The Huntington National Bank,
as Bond Registrar
Charleston, West Virginia

Ladies and Gentlemen:
On this 29th day of September, 2009, there are delivered to you herewith:

(1) Bond No. AR-1, constituting the entire original issue of The
Town of Kingwood Water Revenue Bonds, Series 2009 A
(West Virginia Infrastructure Fund), in the principal amount of
$1,135,000, dated September 29, 2009 (the "Bonds"), executed by
the Mayor and the Recorder of The Town of Kingwood (the
"Issuer"), and bearing the official seal of the Issuer, authorized to be
issued under and pursuant to a Bond Ordinance duly enacted by the
Issuer on September 8, 2009, and a Supplemental Resolution duly
adopted by the Issuer on September 22, 2009 (coliectively, the
"Bond Legislation");

(2) A copy of the Bond Legislation authorizing the above-
- captioned Bond issue, duly certified by the Recorder of the Issuer;

(3)  Executed counterparts of the loan agreement dated September
29, 2009 (the "Loan Agreement"), by and between the Issuer and the
West Virginia Water Development Authority (the "Authority"”) on
behalf of the West Virginia Infrastructure and Jobs Development
Council; and

(4)  An executed opinion of nationally recognized bond counsel
regarding the validity of the Loan Agreement and the Bonds.

You are hereby requested and authorized to deliver the Bonds to the Authority
upon payment to the Issuer of the sum of $154,104, representing a portion of the principal
amount of the Bonds. Prior to such delivery of the Bonds, you will please cause the Bonds to
be authenticated and registered by an authorized officer, as Bond Registrar, in accordance with
the form of Certificate of Authentication and Registration thereon.

CH5127781



Dated as of the date first written above.

THE TOWN OF KINGWOOD

By: M
Its: or

CH5127781



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE TOWN OF KINGWOOD
WATER REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 ; ; $1,135,000

KNOW ALL MEN BY THESE PRESENTS: That on this 29th day of
September, 2009, THE TOWN OF KINGWOOD, a municipal corporation and political
subdivision of the State of West Virginia in Preston 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 ONE MILLION ONE HUNDRED THIRTY
FIVE THOUSAND DOLLARS ($1,135,000), 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 hersto and incorporated herein by reference, in quarterly
installments on March 1, June I, September 1 and December 1 of each year, commencing
December 1, 2010, as set forth on the "Debt Service Schedule" attached as EXHIBIT B hereto
and incorporated herein by reference.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the “Council”), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority on behalf of the Council, dated September 29, 2009.

This Bond is issued (i) to pay the costs of acquisition and construction of
certain extensions, addjtions, betterments and improvements to the waterworks system of the
Issuer (the "Project™); (ii) to fully fund the Series 2009 A Bonds Reserve Account; and (iii) to
pay certain costs of issuance hereof and related costs. The existing public waterworks system
of the Issuer, the Project, and any further extensions, additions, betterments or improvements
thereto are herein called the "System." This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 8, Article 19 and Chapter 31, Article 15A of the West Virginia Code of
1931, as amended (collectively, the "Act"), and a Bond Ordinance duly enacted by the Issuer
on September 8, 2009, and a Supplemental Resolution duly adopted by the Issuer on September
22, 2009 (collectively, 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 security provided for the Bonds under the Bond
Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS,
WITH THE ISSUER'S (1) WATER REVENUE BONDS, SERIES 1987 A (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), DATED JANUARY 7, 1987, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,810,612 (THE “SERIES 1987 A
BONDS”); (2) WATER REVENUE BONDS, SERIES 2001 (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JANUARY 18, 2001, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,139,214 (THE “SERIES 2001
BONDS”); AND (3) WATER REVENUE BONDS, SERIES 2007 A (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED JUNE 14, 2007, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $265,000 (THE “SERIES 2007 A BONDS™),
(COLLECTIVELY, THE "FIRST LIEN BONDS").

THIS BOND IS ISSUED SENIOR AND PRIOR TO, WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, THE ISSUER’S WATER REVENUE BONDS, SERIES 1987B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED JANUARY 7, 1987,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $689,388 (THE
“SERIES 1987 B BONDS” AND, COLLECTIVELY WITH THE FIRST LIEN BONDS, THE
“PRIOR BONDS™).

This Bond is payable only from and secured by a pledge of the Gross
Revenues (as defined in the Bond Legislation) to be derived from the operation of the System,
on a parity with the pledge of Gross Revenues in favor of the Holders of the First Lien Bonds
and senior and prior to the pledge of Gross Revenues in favor of the Holders of the Series 1987
B Bonds, and from monies in the Reserve Account created under the Bond Legislation for the
Bonds (the "Series 2009 A Bonds Reserve Account"), and unexpended proceeds of the Bonds.
Such Gross Revenues shall be sufficient to pay principal of and interest on all bonds which
may be issued pursuant to the Act and which shall be set aside as a special fund hereby pledged
for such purpose. This Bond does not constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same or the interest, if any, hereon, except from said special fund provided
from the Gross Revenues, the monies in the Series 2009 A 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 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 on a parity with, or subordinate
to, the Bonds, including the Prior Bonds and to provide for the reasonable expenses of
operation, repair and maintenance of the System, and; provided however, that so long as there



exists in the Series 2009 A 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 on a parity with, or subordinate to, the Bonds, including the Prior
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 therecf.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the registrar (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 requiremenis 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 payment of the costs of the Project and costs of issuance
hereof described in the Bond Legislation, and there shall be and hereby is created and granted 2
len upon such monies, until so applied, in favor of the registered owner of this Bond.

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

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



IN WITNESS WHEREOF, THE TOWN OF KINGWOOD 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 as of the date first written above.

[SEAL]

Recorder



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2009 A 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: September 29, 2009.

THE HUNTINGTON NATIONAL BANK,
as Registrar

W Vi %

Authﬁrize Offfe




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $154,104 September 29, 2009 (19)
(2) 20)
(3) (21)
4 (22)
() (23)
(6) (24)
0 (25)
(8) : (26)
€2 (27)
(10) (28)
(1D (29)
(12) (30)
(13) 31
(14) (32)
(15) (33)
(16) - 34
(17N (35
(18) . (36)

TOTAL §




EXHIBIT B

DEBT SERVICE SCHEDULE




BONEY DEBT SERVICE

Town of Kingwood
40 Years from Clasing Date
| 0% Interest Rate
1 .
i Dated Date 5/29/03
' Delivery
3 Date 9/29/09
|
: period
Ending Principal ___Interest Debt Service
i 9/28/08
! 12/1/10 7,276 7,276
; 3/1/11 7,276 7,276
! 6/1/11 7,276 7,276
{ 9/1/11 7,276 7,276
; 12/1/11 7,276 7,276
] 3/1/12 7,276 7,276
: §/ift2 7,276 7,276
| gf1/12 7,276 7,276
i 12/1/32 7,276 7,276
3/1/13 7,276 7,276
6/1/13 7,276 7,276
; 9/1/13 7,276 7,276
12/1/13 7,276 7,276
3/1/14 7,276 7,276
6/1/34 7,276 7,276
9/1/14 7,276 7,276
12/1/14 7,276 7,276
3/1/1s 7,276 7,276
5/1/15 7,276, 7,276
| 9/1/15 7,276 7,276
12/1/15 7,276 7,276
; 3/1/16 7,276 7,276
; 5/1/16 7,276 7,275
g 8/1/16 7,276 7,276
: 12/1/16 7,276 7,276
3/3/17 7,276 7,276
B/3/17 7,276 7,276
: 9/1/17 7,276 7,276
‘. 12/1/17 7,276 7,276
! 3/1/18 7,276 7,276
! 6/1/18 7.276 7,276
| 9/1/18 7,276 7,276
| 12/1/18 7,276 7,276
} 3/1/19 7,376 7,276
; 6/1/18 7,276 7,276
‘ s/1/19 7,276 7,276
* 12/1/18 7,276 7,278
3/1/20 7,276 7,276
| B/1/20 7,276 7,376
| /1420 7,276 7,276
1 12/1/20 7,276 7,276
! 3/1/21 7,276 7,276
1 6/1/21 7,276 7,276
| 9/i/21 7,276 7,276

Sep 10, 2009 5:07 pm Preparecli by Raymond James & Associates, Inc,

{
[
i
|
i
{
i

(WDA:LDANS-KING209) 2



BOND DEBY SERVICE

Town of Kingwood
40 Years from Closing Date
0% Interest Rate
Dated Date §/28/03
Delivery
Date a/28/0%
Period
Ending Principal interest Debt Service
9/25/09
/410 7,276 7,276
3/1/11 7,276 7,276
6/1/11 7,276 7,275
a/1/11 7,276 7,276
12/1/11 . 7,276 7,276
3fifiz - 7,276 7,276
6/1/12 7,276 7,276
9/1/12 7,276 7,276
12/1/12 7,276 7,276
3/1/13 7,276 7,276
6/1/13 7,276 7,276
8/i/i3 7,276 7,276
13/1/13 7,276 7,276
3/1/14 7,276 7,276
8/1/14 7,276 7,276
8/iHa 7,276 7,276
12/1/14 7,276 7,276
3/1/15 7,276 7,276
6/1/15 7,276 7,276
9/1/15 7,276 7,276
12/1/15 7,276 7,276
3/1/16 7.276 7,276
8/1/16 7,276 7,276
9/1/16 7,276 7,275
12/1/16 7,276 7,276
a7 7,276 7,276
B/1/17 7,276 7,276
9/1/17 7,276 7,276
12/1/47 7,276 7,278
3fifi8 - 7,276 7,276
6/1/18 7,276 7,276
9/1/18 7,276 7,276
12/1/18 7,276 7,278
3/1/18 7,276 7,276
6/1/19 7,276 7,275
9/1/19 7,276 7,276
12£1/1% 7,276, 7,278
3/1/20 7,276 7,276
6/1/20 7,276 7,276
of1/20 7,276 7,276
12/1/20 7,276 7276
3/1/71 7,276 7,276
&/1/21 7,276 7,276
Gfif21 7,276 7,276

Sep 10, 2009 5:07 pm Prepared by Raymond fames & Assdciates, Inc.

(WDALOANS-KING208) 2



BOND DEBT SERVICE
Towh of Kingwood
40 Years from Closing Date
0% Interest Rate

Period
Ending Principal Interest Debt Service
12/1f21 7,276 7,276
3/1/72 7,276 7,276
6/1/22 7,276 ‘ 7,276
9/1/22 7,276 7,276
12/3/22 7,276 7,276
3/1/23 7,276 7,276
6/1/23 7,276 © 7478
g/1f23 7,276 7276
12/4/23 7,276 7,276
3/1/24 7,276 7,276
6/1/24 7,276 7,275
9/1/24 7,276 7,276
12/1/24 7,276 7,276
3/1/25 7,276 7,276
6/1/25 7,276 7,276
8/1/25 7,276 7,276
12/1/25 7,276 7,275
3/1/26 7,276 7,276
6/1/26 7,276 7,276
9/1/26 7,276 7276
12/1/26 7,276 7,276
3/1/27 7,276 7,276
6/1/27 7,276 7,776
9/i/27 7,276 7,276
12/1/27 7,276 7,276
3/1/28 7,276 7,276
6/1/28 7,276 7,278
9/1/28 7,276 7,276
12/1/28 7,276 7,276
3/1/29 7,276 7,276
6/1/29 7,276 7,276
9/1/28 7,276 7,276
12/1)28 7,276 7,276
3/1/30 7,276 7,276
6/1/30 7,276, 7,276
8/1/30 7,276 7,276
12/1/30 7,276 7,278
3/1/3% 7,276 7,276
6/1/31 7,276 7,276
9/1/31 7,276 7,275
12/1/33, 7,276 7,276
3/1/32 7,276 7,276
&/1/32 7,276 7,276
9/1/32 7,276 7,276
12/1/32 7,276 7,276
3/1/33 7,276 7,276
6/1/33 7.276 7,276
9/1/33 7,276 7,276
12/1/33 7,276 7,276

Sep 10, 2008 5:07 pm Prepared by Raymond james & Associatss, Inc. {WDALOANS-KING209} 3



BOMND DEBT SERVICE
Town of Kingwood
40 Years from Closing Date
0% Interest Rate

Pariod .
Ending Principal Initergst Debt Service
3/1/34 7,276 . 7,276
6/1734 7,276 7,276
8/1/34 7,276 7,276
12/1/34 7,276 7,276
3/1/35 7,276 7,276
671735 7,278 7,276
9/1/3% 7,275 7,275
12/1/35 7,475 7275
3/1/36 7,275 7,275
6/1/36 7,275 7,275
9/1/36 7,275 7,275
12/1/36 . 7,275 7,275
3/1/37 7,275 7,275
6/1/37 7,275 7,275
8/1/37 7,275 7,275
12/1/37 7,275 7,275
3/1/38 7,275 7,275
6/1/38 7,275 7,275
9/1/38 7,275 2,275
12/1/38 7,275 7,275
3/1/38 7,275 7,275
6/1/39 7,275 7,275
5/1/39 7,275 7,275
12/1/29 7,275 7,275
3/1/40 7,275 7,275
6/1/30 7,278 7,275
8/1/40. 7,275 7,275
12/1/00 7,275 7,275
3/1/41 7,275 7,275
6/1/a1 7,275 7475
g/1/41 7,275 7,275
12/1f41 7,275 7,275
3/1/52 7,275 7,215
871742 7,275 7275
9/1/az 7,275 7,275
12/1/42 7,275 7,275
3/1f43 7,275 7,275
6/1/43 7,275 7,275
9/1/43 7,275 7,275
1271443 7,275 7,275
3/1/44 7,275 7,275
6/1/44 7.275 7,275
9/1/44 7,275 7,275
12/1/44 7,275 7,275
3f1f45 7,275 7,275
&/1/45 7,275 7,275
9/1/a5 7,275 7,275
12/1/4% 1,275 7,205
3/1/46 7,275, . 7,275

Sap 16, 2008 5:07 pmy Prepaf‘ed by Raymond James & Associates, Inc. (WDALOANS-KING208) 4



BOMD DEBT SERVICE
Town of Kingwood
40 Years from Closing Date
0% Interest Rate

Pariod
Ending Pringipal Interest Debt Service
6/1/45 7,275 - 1,275
8/1/46 7,275 7,275
12/1/46 7,275 7,275
3/1/47 7,275 7,275
6/1/47 7,275 7,275
9/1/47 7,275 7,275
12/1/47 7,275 7,275
2/1/48 7.275 7,275
§/1/48 7,275 7,275
9/1/48 7,275 7,275
12/1748 7,25 7,275
3/1/a8 7,275 7,275
6/1/49 7,275 7,275
9/1/49 7,276 7,276
1,135,000 ] 1,135,600

Sep 10, 2009 5:07 pm Prapared by Raymond Jamas & Associates, Inc. ‘ {(WDAILOANS-KING209) 4



(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: , 20

In the presence of:




Chase Tower, Eighth Floor Writer's Contact Information
STEPTOE &
OHNSON Charleston, WV 25326-1588
] (304) 353-8000  (304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

September 29, 2009

The Town of Kingwood
Water Revenue Bonds, Series 2009 A
(West Virginia Infrastructure Fund)

The Town of Kingwood
Kingwood, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by The Town of
Kingwood (the "Issuer™), a municipal corporation and political subdivision organized and existing
under the laws of the State of West Virginia, of its $1,135,000 Water Revenue Bonds,
Series 2009 A (West Virginia Infrastructure Fund), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers
relating to the authorization of a loan agreement, dated September 29, 2009, including all
schedules and exhibits attached thereto (the "Loan Agreement"), by and between the Issuer and
the West Virginia Water Development Authority (the "Authority") on behalf of the West Virginia
Infrastructure and Jobs Development Council (the “Council™), and the Bonds, which are to be
purchased by the Authority in accordance with the provisions of the Loan Agreement. The Bonds
are originally issued in the form of one Bond, registered as to principal only to the Authority,
bearing no interest, with principal payable quarterly on March 1, June 1, September 1 and
December 1 of each year, commencing December 1, 2010, to and including September 1, 2049,
all as set forth in "Schedule Y" attached to the Loan Agreement and incorporated in and made a
part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly, Chapter 8,
Article 19 and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended
(collectively, the "Act"), for the purposes of (i) paying the costs of acquisition and construction of
certain extensions, additions, betterments and improvements to the existing public water system

9
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The Town of Kingwood, et. al.
Page 2

of the Issuer (the "Project"); (ii) fully funding the Series 2009 A Bonds Reserve Account; and
(iii) paying certain costs of issuance and related costs.

We have also examined the applicable provisions of the Act, the Bond Ordinance
duly enacted by the Issuer on September 8, 2009, as supplemented by a Supplemental Resolution
duly adopted by the Issuer on September 22, 2009 (collectively, the "Bond Legislation"),
pursuant to and under which Act and Bond Legislation the Bonds are authorized and issued, and
the Loan Agreement has been entered into. The Bonds are subject to .redemption prior to
maturity to the exfent, at the time, under the conditions and subject to the limitations set forth in
the Bond 'Législation and the Loan Agreement. All capitalized terms used heérein and not
otherwise defined herein shall have the same meanings set forth in the Bond Legislation and the
Loan Agreement when used herein.

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 Issuer is a duly created and validly existing municipal corporation
and political subdivision of the State of West Virginia, with full power and authority to acquire
and construct the Project, to operate and maintain the System, to enact the Bond Legislation and
to issue and sell the Bonds, all under the Act and other applicable provisions of law,

2. The Loan Agreement has been duly authorized by and executed on
behalf of the Issuer, is a valid and binding special obligation of the Issuer enforceable in
accordance with the terms thereof, and inures to the benefit of the Authority and the Couneil and
cannot be amended so as to affect adversely the rights of the Authority or the Council or diminish
the obligations of the Issuer without the written consent of the Authority and the Council.

3. The Bond Legislation and all other necessary ordinances and resolutions
have been duly and effectively enacted and adopted by the Issuer and constitute valid and binding
obligations of the Issuer enforceable against the Issuer in accordance with their terms. The Bond
Legislation contains provisions and covenants substantially in the form of those set forth in
Section 4.1 of the Loan Agreement.

‘ 4, The Bonds have been duly authorized, issued, executed and delivered by
the Issuer to the Authority and are valid, legally enforceable and binding special obligations of
the Issuer, payable from the Gross Revenues of the System referred to in the Bond Legislation
and secured by a first lien on and pledge of the Gross Revenues of the System, on a parity with
respect to liens, pledge and source of and security for payment with the Issuer's (i) Water
Revenue Bonds, Series 1987 A (West Virginia Water Development Authority), dated January 7,
1987, issued in the original aggregate principal amount of $2,810,612 (the “Series 1987 A
Bonds™), (ii) Water Revenue Bonds, Series 2001 (West Virginia Water Development Authority),
dated January 18, 2001, issued in the original aggregate principal amount of $1,139,214 (the
“Series 2001 Bonds™); and (iii) Water Revenue Bonds, Series 2007 A (West Virginia
Infrastructure Fund), dated June 14, 2007, issued in the original aggregate principal amount of
$265,000 (the “Series 2007 A Bonds™), (collectively, the “First Lien Bonds™) and senior and prior
to, with respect to liens, pledge and source of and security for payment the Issuer’s Water
Revenue Bonds, Series 1987 B (West Virginia Water Development Authority), dated January 7,
1987, issued in the original aggregate principal amount of $689,388 (the “Series 1987 B Bonds”),
all in accordance with the terms of the Bonds and the Bond Legislation. The Issuer has obtained

CH5127782



The Town of Kingwood, et. al.
Page 3

the written consent of the holders of the First Lien Bonds and the Series 1987 B Bonds to the
issuance of the Bonds on a parity with the First Lien Bonds, and senior and prior to the Series
1987 B Bonds. : ' '

s. The Bonds are, under the Act, exempt from all taxation by the State of
West Virginia, or any county, municipality, political subdivision or agency thereof, and the
interest on the Bends, if any, is exempt from personal and corporate net income taxes imposed
direcily thereon by the State of West Virginia.

6. The Bonds have not been issued ori the basis that the interest, if any,
thereon is or will be excluded from gross income for federal income tax purposes. We express no
opinion regarding the excludability of such interest from the gross income of the owners thereof
for federal income tax purposes or other federal tax consequences arising with respect to the
Bonds. :

It is to be understood that the rights of the holders of the Bonds and the
enforceability of the Bonds, the Loan Agreement and the Bond Legislation, and the liens and
pledges 'set forth therein, may be subject to and limited by bankrupfcy, insolvency,
reorganization, moratorium and other similar laws affecting creditors' rights heretofore or
hereafter enacted to the extent constitutionally applicable and that their enforcement may also be
subject to the exercise of judicial discretion in appropriate cases.

We have examined the executed and authenticated Bond numbered AR-1, and in
our opinion the form of said Bond and its execution and authentication are regular and proper.
Very truly yours,

5Wmﬂéc_/

STEPTOE & JOHNSON PLLC

485090.00008

CH5127782



ATTORNEY AT LAW

GARDEN TOWERS, SUITE 314
202 TUNNELTON STREET

Fongeood, Host Vinginie 26557

{304} 329-1173
1304) 329-1203 FAX

September 29, 2008

The Town of Kingwood
Water Revenue Bonds, Seties 2009 A

(West Virginia Infrastructure Fund)

The Town of Kingwood
Kingwood, West Virginia

West Virginia Water Development Authority
Chatleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Laclies and Gentlemen:

I am counsel to The Town of Kingwood in Preston County, West Virginia (the
"Issuer"), in connection with the above-captioned bond issue. As such counsel, I have examined copies
of the approving opinion of Steptoe & Johnson PLLC, as bond counsel, a loan agreement dated
September 29, 2009, including all schedules and exhibits attached thereto (the “Loan Agreement”), by
and between the Issuer and the West Virginia Water Development Authority (the "Authority") on
behalf of the West Virginia Infrastructure and Jobs Development Council (the “Council”), a Bond
Ordinance duly enacted by the Issuer on September 8, 2009, as supplemented by a Supplemental
Resolution duly adopted by the Issuer on September 22, 2009 (collectively, the "Bond Legislation"), and
other documents relating to the above-captioned Bonds of the Issuer (the "Bonds"). All capitalized
terms used herein and not otherwise defined herein shall have the same meaning set forth in the Bond
Legislation and the Loan Agreement when used herein.

I am of the opinion that:

10



The Town of Kingwood, et al.
Page 2

1; The Issuer has been duly created and is validly existing as a municipal
corporation and political subdivision of the State of West Virginia, and the Mayor, Recorder and
members of the council of the Issuer have been duly and propetly elected or appointed, as applicable,
have taken the requisite oaths, and are authorized to act on behalf of the Issuer in their respective
capacities.

2: The Bond Legislation has been duly adopted and enacted by the Issuer and is
in full force and effect.

_ 3 The Loan Agreement has been duly authorized, executed and delivered by the
‘ssuer and, assuming due authorization, execution and delivery by the Authority, and the Council
constitutes a valid and binding agreement of the Issuer enforceable in accordance with its terms.

4. The execution and delivery of the Bonds and the Loan Agreement and the
consummation of the transactions contemplated by the Bonds, the Loan Agreement and the Bond
Legislation and the carrying out of the terms thereof, do not and will not, in any material respect,
conflict with or constitute, on the part of the Issuer, 2 breach of or default under any ordinance, order,
resolution, agreement or other instrument to which the Issuer is a party ot any existing law, regulation,
court order or consent decree to which the Issuer is subject.

o The Issuer has received all permits, licenses, approvals, exemptions, consents,
registrations, certificates and authotizations required by law for the issuance of the Bonds, the
acquisition and construction of the Project, the operation of the System and the imposition of rates and
charges for use of the System, including, without limitation, the receipt of all requisite ordets and
approvals from the West Vitginia Bureau for Public Health, the West Virginia Infrastructure and Jobs
Development Council and the Public Service Commission of West Virginia, and has taken any other
action required for the imposition of such rates and chazges, including, without limitation, the
enactment of ordinances prescribing such rates and charges. The time for appeal of such rate
ordinances has expired prior to the date hereof without any appeal.

6. The Issuer has received the Recommended Decision of the Public Service
Commission of West Virginia entered on September 1, 2009, which became Final Otder on September
21, 2009, in Case No. 09-0388-W-CN, granting the Issuer a certificate of public convenience and
necessity for the Project and approving the financing for the Project. The time for appeal of the Final
Order has not expired prior to the date hereof; however, the parties to such Order have indicated that
they do not intend to appeal the Order. Such Otrder remains in full force and effect.

7. To the best of my knowledge, there is no litigation, action, suit, proceeding or
investigation at law or in equity before or by any court, public board or body, pending ot threatened,
wherein an unfavorable decision, ruling or finding would adversely affect the transactions contemplated
by the Loan Agreement, the Bond Legislation, the acquisition and construction of the Project, the



The Town of Kingwood, et al.
Page 3

operation of the System, the validity of the Bonds or the collectton or pledge of the Gross Revenues
therefor.

8. All successful bidders have Provided the drug-free workplace affidavit as
evidence of compliance with the provisions of Article 1D, Chapter 21 of the West Virginia Code and
made required provisions for all insurance and payment and performance bonds and such insurance
policies or binders and such bonds have been verified for accuracy. Based upon my review of the
contracts, the surety bonds and the policies or other evidence of insurance coverage in connection with
the Project, I am of the opinion that such surety bonds and policies (1) are in compliance with the
contracts; (if) are adequate in form, substance and amount to protect the various interests of the Issuer;
(i) have been executed by duly authorized representatives of the proper parties; (iv) mect the
requirements of the Act, the Bond Legislation and the Loan Agreement; and (v) all such documents
constitute valid and legally binding obligations of the parties thereto in accordance with the terms,
conditions and provisions thereof.

All counsel to this transaction may rely upon this opinion as if specifically addressed to
them.

Very truly yours,

Sheila Kae Willilams, Esquire



ATTORNEY AT LAW

GARDEN TOWERS, SUITE 314
202 TUNNELTON STREET

Tingencod, Heat Verginde 26537

{304) 329-1173
(3C4) 328-1203 FAX

September 29, 2009

West Virginia Infrastructure and Jobs Development Council
300 Summers Street, Suite 980

Chatleston, WV 25301

ATTN: Angela Chestnut, Executive Secretary

Re:  Final Title Opinion for the City of
Kingwood Water Tank Project

Dear Ms. Chestnut:

This law firm is counsel to the City of Kingwood (the "Issuer") in connection with a proposed
project to construct certain improvements to its water system, including the construction of anew 1.2
million gallon water storage tank in place of the existing 150,000 gallon tank and making necessary
plumbing changes to improve water flow coming out of the main tanks in the City of Kingwood,
Preston County, West Virginia (the "Project”). Iam providing this final title opinion on behalf of the
Issuer to satisfy the requirements of the West Virginia Infrastructure and Jobs Development Council
(the "Council") for the Project. Please be advised of the following:

1, I am of the opinion that the Issuer is a duly created and validly existing municipality
possessed with all the powers and authority granted to municipalities under the laws of the State of West
Vitginia to construct, operate and maintain the Project.

2. In accordance with information provided to the undersigned by the project engineer,
the Issuer has obtained all necessary permits and approvals for the construction of the Project.

3. I have investigated and ascertained the location of, and am familiar with the legal
description of, the necessaty site required for the Project as set forth in the plans for the Project
prepatred by Thrasher Engineering, Inc., the consulting engineers for the Project.

4. I have examined the records on file in the Office of the Cletk of the County
Commission of Preston County, West Virginia, the county in which the Project is to be located, and,
i my opinion, the Issuer has acquired legal title or such other estate or interest necessary in all required
necessaty site components for the Project as set forth in the plans for the Project, sufficient to assure
undisturbed use and possession for the purpose of construction, operation and maintenance for the
estimated life of the Project.

5. The deed for the water tank site has been acquired by the Issuer and has been duly
recorded in the Office of the Clerk of the County Commission of Preston County to protect the legal
title to and interest of the Issuer. There are no additional rights-of-way or easements required.



Very truly yours,

Sheila Kae Williams
Legal Counsel for the City of Kingwood



THE TOWN OF KINGWOOD

Water Revenue Bonds, Series 2009 A
(West Virginia Infrastructure Fund)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

1.  TERMS

2. NO LITIGATION

3. GOVERNMENTAL APPROVALS AND BIDDING

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS

5. CERTIFICATION OF COPIES OF DOCUMENTS

6.  INCUMBENCY AND OFFICIAL NAME

7.  LAND AND RIGHTS-OF-WAY

8.  MEETINGS, ETC.

9.  CONTRACTORS' INSURANCE, ETC.

10. LOAN AGREEMENT

11.  RATES

12.  SIGNATURES AND DELIVERY

13, BOND PROCEEDS

14.  PUBLICATION AND PUBLIC HEARING ON BOND
ORDINANCE

15.  PUBLIC SERVICE COMMISSION ORDERS

16.  SPECIMEN BOND

17. CONFLICT OF INTEREST

18.  COMPLIANCE WITH WEST VIRGINIA JOBS ACT
19.  EXECUTION OF COUNTERPARTS

On this 29th day of September, 2009, we, the undersigned MAYOR and
RECORDER of The Town of Kingwood in Preston County, West Virginia (the "Issuer"), and the
undersigned COUNSEL TO THE ISSUER, hereby certify in connection with The Town of
Kingwood Water Revenue Bonds, Series 2009 A (West Virginia Infrastructure Fund), dated the
date hereof (the "Bonds" or the "Series 2009 A Bonds"), as follows:

L TERMS: All capitalized words and terms used in this General Certificate
and not otherwise defined herein shall have the same meaning as in the Bond Ordinance of the
Issuer duly enacted September 8, 2009, and the Supplemental Resolution duly adopted September
22, 2009 (collectively, the "Bond Legislation").

2. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale or
delivery of the Bonds, the acquisition and construction of the Project, the operation of the System,
the receipt of the Gross Revenues, or in any way contesting or affecting the validity of the Bonds,
or any proceedings of the Issuer taken with respect to the issuance or sale of the Bonds, the
pledge or application of the Gross Revenues or any other moneys or security provided for the
payment of the Bonds or the existence or the powers of the Issuer insofar as they relate to the
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authorization, sale and issuance of the Bonds, the acquisition and construction of the Project, the
operation of the System, the pledge or application of moneys and security or the collection of the
Gross Revenues.

3. GOVERNMENTAL APPROVALS AND BIDDING: All apptlicable
approvals, permits, exemptions, consents, authorizations, registrations and certificates required by
law for the acquisition and construction of the Project, the operation of the System and the
issuance of the Bonds have been obtained and remain in full force and effect, and competitive
bids for the acquisition and construction of the Project have been solicited in accordance with
Chapter 5, Article 22, Section 1 of the West V;rgmla Code of 1932 as amended, which bids
remain m full force and effect.

4. NO ADVERSE' FINANCIAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the Issuer since the approval, execution and
delivery by the Issuer of the Loan Agreement, and the Issuer has met all conditions prescribed in
the bond purchase agreement (the “Loan Agreement”) entered into by and between the Issuer and
the Authority on behalf of the West Virginia Infrastructure and Jobs Development Council (the
“Council”). The Issuer has or can provide the financial, institutional, legal and managerial
capabilities necessary to complete and operate the Project.

There are outstanding obligations of the Issuer which will rank on a parity with the
Series 2009 A Bonds as to liens, pledge, source of and security for payment, being the Issuer's (1)
Water Revenue Bonds, Series 1987 A (West Virginia Water Development Authority), dated
January 7, 1987, issued in the original aggregate principal amount of $2,810,612 (the
“Series 1987 A Bonds™); (2) Water Revenue Bonds, Series 2001 (West Virginia Water
Development Authority), dated January 18, 2001, issued in the original aggregate principal
amount of $1,139,214 (the “Series 2001 Bonds™); and (3) Water Revenue Bonds, Series 2007 A
(West Virginia Infrastructure Fund), dated June 14, 2007, issued in the original aggregate
principal amount of $265,000 (the “Series 2007 A Bonds”). The Series 1987 A Bonds, the
Series 2001 Bonds and the Series 2007 A Bonds are hereinafter collectively called the “First Lien
Bonds.”

There are outstanding obligations of the Issuer which will rank junior and
subordinate to the Series 2009 A Bonds as to liens, pledge of and security for payment, being the
Issuer’s Water Revenue Bonds, Series 1987 B (West Virginia Water Development Authority),
dated January 7, 1987, issued in the original aggregate principal amount of $689,388 (the
“Series 1987 B Bonds” and, collectively with the First Lien Bonds, the “Prior Bonds™). The
Issuer is current on all Prior Bonds® payments and is in compliance with all covenants and
requirements of the Prior Ordinance.

The Series 2009 A Bonds shall be issued on a parity with the First Lien Bonds with
respect to liens, pledge and source of and security for payment and in all other respects. Prior to
the issuance of the Series 2009 A Bonds, the Issuer will obtain (i) a certificate of an Independent
Certified Public Accountant stating that the coverage and parity tests of the First Lien Bonds have
been met; (ii) the written consent of the Holders of the First Lien Bonds to the issuance of the
Series 2009 A Bonds on a parity with the First Lien Bonds; and (iii) the written consent of the
Holder of the Series 1987 B Bonds to the issuance of the Series 2009 A Bonds senior and prior to
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the Series 1987 B Bonds. Other than the Prior Bonds, there are no outstanding bonds or
obligations of the Issuer which are secured by revenues or assets of the System.

5, CERTIFICATION OF COPIES OF DOCUMENTS: The copies of the
below-listed documents hereto attached or delivered herewith or heretofore delivered are true,
correct and complete copies of the originals of the documents of which they purport to be copies,
and such original documents are in full force and effect and have not been repealed, rescinded,
amended or changed in any way unless modification appears from later documents also listed
below:

Bond Ordinance

Supplemental Resolution

Loan Agreement

Public Service Commission Order

Infrastructure Council Approval

Charter and Rules of Procedure

Oaths of Office of Officers and Councilmembers

Water Rate Ordinance

Minutes on Adoption and Enactment of Rate Ordinance

Affidavits of Publication of Rate Ordinance and Notice of Public Hearing

Minutes on Adoption and Enactment of Bond Ordinance and Adoption of
Supplemental Resolution

Affidavit of Publication of Absiract of Bond Ordinance and Notice of Public
Hearing

Consent of WDA to Issuance of Series 2009 A Bonds

Prior Bond Ordinances and Supplemental Resolutions

Evidence of Insurance

Bureau for Public Health

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of the

Issuer is "The Town of Kingwood." The Issuer is a municipal corporation in Preston County and
is presently existing under the laws of, and a political subdivision of, the State of West Virginia.
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The governing body of the Issuer is its council, consisting of a Mayor, a Recorder and 5
councilmembers, all duly elected, qualified and acting, and whose names and dates of
commencement and termination of current terms of office are as follows:

Date of Date of
Commencement Termination
Name of Office of Office

James G. Lobb, Mayor
William Robertson, Recorder

July 1, 2009
July 1, 2009

June 30, 2013
June 30, 2013

Bruce Wiley July 1, 2009 June 30,2013
Michael Loughry July 1, 2009 June 30,2013
James Maier July 1, 2009 June 30, 2013
David Estep July 1, 2009 June 30,2013
Kathy Mace July 1, 2009 June 30, 2013

The duly appointed and acting Counsel to the Issuer is Sheila Williams, Esquire, of
Kingwood, West Virginia.

¥ LAND AND RIGHTS-OF-WAY: All land in fee simple and all rights-of-
way and easements necessary for the acquisition and construction of the Project and the operation
and maintenance of the System have been acquired or can and will be acquired by purchase, or, if
necessary, by condemnation by the Issuer and are adequate for such purposes and are not or will
not be subject to any liens, encumbrances, reservations or exceptions which would adversely
affect or interfere in any way with the use thereof for such purposes. The costs thereof, including
costs of any properties which may have to be acquired by condemnation, are, in the opinion of all
the undersigned, within the ability of the Issuer to pay for the same without jeopardizing the
security of or payments on the Bonds.

8. MEETINGS, ETC.. All actions, ordinances, resolutions, orders and
agreements taken by and entered into by or on behalf of the Issuer in any way connected with the
issuance of the Bonds and the acquisition, construction, operation and financing of the Project or
the System were authorized or adopted at regular or special meetings of the Governing Body of
the Issuer duly and regularly called and held pursuant to the Rules of Procedure of the Governing
Body and all applicable statutes, including, particularly and without limitation, Chapter 6,
Article 9A of the West Virginia Code of 1931, as amended, and a quorum of duly elected or
appointed, as applicable, qualified and acting members of the Governing Body was present and
acting at all times during all such meetings. All notices required to be posted and/or published
were so posted and/or published.

9. CONTRACTORS' INSURANCE, ETC.: All contractors have been required
to maintain Worker's Compensation, public liability and property damage insurance, and builder's
risk insurance where applicable, in accordance with the Bond Legislation. The successful bidders
have provided the Drug-Free Workplace Affidavit as evidence of compliance with the provisions
of Article 1D, Chapter 21 of the West Virginia Code. All insurance for the System required by
the Bond Legislation is in full force and effect.
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10.  LOAN AGREEMENT: As of the date hereof, (i) the representations of the
Issuer contained in the Loan Agreement are true and correct in all material respects as if made on
the date hereof; (ii) the Loan Agreement does not contain any untrue statement of a material fact
or omit to state any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading; (iii) to the best knowledge of the
undersigned, no event affecting the Issuer has occurred since the date of the Loan Agreement
which should be disclosed for the purpose for which it is to be used or which it is necessary to
disclose therein in order to make the statements and information in the Loan Agreement not
misleading; and (iv) the Issuer is in compliance with the Loan Agreement.

The Issuer will serve the additional customers at the location(s) as set forth in
Certificate of Engineer. The Issuer will not reduce the amount of additional customers served by
the project without the prior written approval of the Board of the Water Development Authority
(the “Authority”). Following completion of the Project the Issuer will certify to the Authority the
number of customers added to the System.

11. RATES: The Issuer has duly enacted a water rate ordinance on March 24,
2009, setting forth the respective rates and charges for the services of the System. The time for
appeal of such rate ordinance has expired prior to the date hereof without any appeal, and such
rate ordinance is currently in effect.

12. SIGNATURES AND DELIVERY: On the date hereof, the undersigned
Mayor did officially sign all of the Bonds of the aforesaid issue, consisting upon original issuance
of a single Bond, dated the date hereof, by her manual signature, and the undersigned Recorder
did officially cause the official seal of the Issuer to be affixed upon said Bonds and to be attested
by her manual signature, and the Registrar did officially authenticate, register and deliver the
Bonds to a representative of the Authority as the original purchaser of the Bonds under the Loan
Agreement. Said official seal of the Issuer is also impressed above the signatures appearing on
this certificate.

13. BOND PROCEEDS: On the date hereof, the Issuer received $154,104 from
the Authority and the Council, being a portion of the principal amount of the Bonds. The balance
of the principal amount of the Bonds will be advanced to the Issuer as acquisition and
construction of the Project progresses.

14.  PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE:
Upon adoption of the Bond Ordinance, an abstract thereof, determined by the Governing Body to
contain sufficient information as to give notice of the contents thereof, was published once each
week for 2 successive weeks, with not less than 6 full days between each publication, the first
such publication occurring not less than 10 days before the date stated below for the public
hearing, in the Preston County Journal, a newspaper published and of general circulation in The
Town of Kingwood, together with a notice to all persons concerned, stating that the Bond
Ordinance had been adopted and that the Issuer contemplated the issuance of the Bonds described
in such Bond Ordinance, stating that any person interested may appear before the Governing
Body at the public hearing held at a public meeting of the Governing Body on the 8th day of
September, 2009, at 7 :00 p.m., at the Town Hall and present protests, and stating that a certified
copy of the Bond Ordinance was on file at the office of the Recorder of the Issuer for review by
interested parties during the office hours of the Issuer. At such hearing all objections and
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suggestions were heard by the Governing Body and the Bond Ordinance became finally adopted,
enacted and effective as of the date of such public hearing, and remains in full force and effect.

15. PUBLIC SERVICE COMMISSION ORDER: The Issuer has received the
Recommended Decision of the Public Service Commission of West Virginia in Case No. 09-
0388-W-CN entered on September 1, 2009 which became final order on September 21, 2009,
among other things, granting to the Issuer a certificate of public convenience and necessity for the
Project and approving the financing for the Project. The time for appeal of such Final Order has
not expired prior to the date hereof; however, the parties to such Order have indicated that they do
not intend to appeal the Order. Such order remains in full force and effect.

16. SPECIMEN BOND: Delivered concurrently herewith is a true and acéurate
specimen of the Bond. :

17.  CONFLICT OF INTEREST: No officer or employee of the Issuer has a
substantial financial interest, direct, indirect or by reason of ownership of stock in any
corporation, in any contract with the Issuer or in the sale of any land, materials, supplies or
services to the Issuer or to any contractor supplying the Issuer, relating to the Bonds, the Bond
Legislation and/or the Project, including, without limitation, with respect to the Depository Bank.
For purposes of this paragraph, a "substantial financial interest" shall include, without limitation,
an interest amounting to more than 5% of the particular business enterprise or contract.

18. COMPLIANCE WITH WEST VIRGINIA JOBS ACT: Unless it shall
hereafter be qualified for an exception, the Issuer hereby covenants to comply with all the
requirements of Chapter 21, Article 1C of the Code of West Virginia, 1931, as amended (the
“West Virginia Jobs Act”) and will require its contractors and subcontractors to comply with the
West Virginia Jobs Act. The Issuer hereby certifies to the Authority that (i) the Issuer will
comply with all the requirements of the West Virginia Jobs Act; (ii) the Issuer has included the
provisions of the West Virginia Jobs Act in each confract and subcontract for the Project; (iii) the
Issuer has received or will receive, prior to entering into contracts or subcontracts, from each
contractor or subcontractor a certificate demonstrating compliance with Section 4 of the West
Virginia Jobs Act or waiver certificates from the West Virginia Division of Labor (“DOL™); and
(iv) the Issuer will file with the DOL and the Authority copies of the waiver certificates and
certified payrolls or comparable documents that include the number of employees, the county and
state wherein the employees reside and their occupation, following the procedures established by
the DOL

19. EXECUTION OF COUNTERPARTS: This document may be executed in
one or more counterparts, each of which shall be deemed an original and ail of which shall
constitute but one and the same document.

[Remainder of Page Intentionally Left Blank]
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WITNESS our signatures and the official seal of THE TOWN OF KINGWOOD as

of the date first written above.

[CORPORATE SEAL]

SIGNATURE

-

it

485090.00008
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Mayor

Recorder

Counsel to Issuer



WITNESS our signatures and the official seal of THE TOWN OF KINGWOOD as
of the date first written above.

(CORPORATE SEAL)
SIGNATURE OFFICIAL TITLE
Mayor
Recorder

i =~
C7 @QL ;@ ?/Qéwéq) Counsel to Issuer




THE TOWN OF KINGWOOD

Water Revenue Bonds, Series 2009 A
(West Virginia Infrastructure Fund)

CERTIFICATE OF ENGINEER

On this 29th day of September, 2009, I, Kenneth P. Moran, Registered
Professional Engineer, West Virginia License No. 11309, of Thrasher Engineering, Inc.,
Consulting Engineers, in Clarksburg, West Virginia, hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain
extensions, additions, betterments and improvements (the "Project") to the existing public
water system (the "System™) of The Town of Kingwood (the "Issuer"), to be constructed
primarily in Preston County, West Virginia, which acquisition and construction are being
financed in part by the proceeds of the above-captioned bonds (the "Series 2009 A Bonds")
of the Issuer. Capitalized terms used herein and not defined herein shall have the same
meanings set forth in the Bond Ordinance enacted by the Issuer on September 8, 2009, and
the Supplemental Resolution adopted by the Issuer on September 22, 2009, and the loan
agreement, dated September 29, 2009 (the "Loan Agreement"), by and between the Issuer
and the West Virginia Water Development Authority (the "Authority") on behalf of the
West Virginia Infrastructure and Jobs Development Council (the "Council").

2. The Bonds are being issued for the purposes of (i) paying the costs of
acquisition and construction of the Project; (i) fully funding the Series 2009 A Bonds
Reserve Account; and (iii) paying costs of issuance and related costs.

3.  To the best of my knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements relating
to the Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the Council and any
change orders approved by the Issuer, the Council and all necessary governmental bodies;
(ii) the Project is adequate for the purpose for which it was designed and has an estimated
useful life of at least 40 years, if properly constructed, operated and maintained, excepting
anticipated replacements due to normal wear and tear; (iii) the Issuer has received bids for
the acquisition and construction of the Project which are in an amount and otherwise
compatible with the plan of financing described in Schedule B, attached hereto as Exhibit A
and the Issuer’s counsel, Sheila Williams, Esquire, has ascertained that all successful
bidders have made required provisions for all insurance and payment and performance
bonds and that such insurance policies or binders and such bonds have been verified for
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accuracy; (iv) the successful bidders received any and all addenda to the original bid
documents; (v) the successful bidders have provided the Drug-free Workplace Affidavit as
evidence of compliance with the provisions of Article 1D, Chapter 21 of the West Virginia
Code; (vi) the bid documents relating to the Project reflect the Project as approved by the
Council and the bid forms provided to the bidders contain the critical operational
components of the Project; (vii) the successful bids include prices for every item on such bid
forms; (viii) the uniform bid procedures were followed; (ix) the Issuer has obtained all
applicable permits required by the laws of the State of West Virginia and the United States
necessary for the acquisition and construction of the Project and the operation of the
System; (x) in reliance upon the certificate of Hardesty and Associates, as of the effective
date thereof, the rates and charges for the System enacted by the Issuer will be sufficient to
comply with the provisions of the Loan Agreement; (xi) the net proceeds of the Bonds,
together with all other moneys on deposit or to be simultaneously deposited and irrevocably
pledged thereto and the proceeds of grants, if any, irrevocably committed therefor, are
sufficient to pay the costs of acquisition and construction of the Project approved by the
Council; and (xii) attached hereto as Exhibit A is the final amended "Schedule B - Final
Total Cost of Project, Sources of Funds and Costs of Financing" for the Project.

4. The Project will serve -0- new customers.

[Remainder of Page Intentionally Blank]
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WEST VIRGINIA INFRASTRUCTURE
SCHEDULE B
CITY OF KINGWOOD
WATER TANK REPLACMENT PROJECT

3 Legal & Fiscal
a. Legal {S. Williams)

A, COST OF PROJECT | TOTAL WVLIDC
1 Consfruction
Confract 1 - Mid Atlantic Storage Systems, Inc. 789,405.00 789,405,00
Conlract 2 - Equipment 50,000.00 50,000.00
‘Il_2 Technical Services - Thrasher

a. _Preliminary Englneering _15,000.00 15,000.0
b. Design 72,000.00 72,000.00,
¢.__Engineering During Construction 18,000.00 18,000. 00_"
d. Inspection 35,000.00 35,000.00
e, Special Setvices 10,000.00 10,000.00,

b. Accounting (Hardestly) 7,500.00 7,500.00}|
4 Administrative (Preston County EDA) 25,000.00 25,000.00]
5 Sites & Other Lands 0.00 " 0.00]
6 Contingency 45,991.00 45,891.00
7 Miscelfansous

a. Permits 5,000.00 6,000.00

b Legal Ads 2,500.00 2,500.00i

TO'FAL of Lias 1 through 7

g Funded ey

10 Reglstrar 500, OGH
11 Bond Counsel 20,000.00}
12 Cost of Financing 48,604.00 49,604.00{

13 TOTAL PROJECT COST line

St '.”".ln i i ,n' ’hlll l

1 4 Federal Grants 0.00 ¥
15 State Granis 0.00 0.00}}
16 Other Granls 0.00 0.00}
17 Any Other Soutce 0.00 0.00}
18 TOTAL GRANTS Lings 14 through 17 0.00 0.00}
- 19 Size of Bond Issue {line 13 minus Line 18) 1,135,000.00 1,135.000.00J|
Daty
4/, Yizlos
Thrgsher Enginesring, Inc. Date



EXHIBIT A
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WEST VIRGINIA INFRASTRUCTURE
SCHEDULE B
CITY OF KINGWOOD
WATER TANK REPLACMENT PROJECT

[ﬁ. COST OF PROJECT
1 Construction 8 i
Coniract 1 - Mid Allantic Storage Systems, Inc.
Contract 2 - Equipment
"2 Technical Services - Thrasher : i S

a. _Preliminary Englneering

7 Miscefianaous

b. Design

c¢. Engineering During Construction

d. Inspection 35,000.00)

e. _Special Services 10,000.00 10,000.00
3 Legal & Fiscal

a. Legal (S. Willlams) 10,000.00 10,000.00

b. _Accounting {Hardesty) 7,500.00 7,600.00]f
4 Administrative (Preston County EDA) 25,000.00 25,000,00ff
5 Sites & Other Lands 0.00 " 0,00}
6 Contlngency 45,991.00 '

a. Permits 5,000.00
b iLegal Ads 2,500.00 2,500.00}]
| 8 TOTAL of Lines 1 through 7 1,085,386.00 1,085,396.00
9 Funded Reserve 29,104.00 29,104,00
10 Registrar £00.00 500.00
11 Bond Counsel 20,000.00 20,000.00
12 Cost of Financing 49,604.00 49,604.00

TOTAL P CT COST line
_. RERE ARSER
14 Federal Grants 0.00 0.00
15 State Grants 0.00 0.00}
" 16 Other Grants 0.00 0.00}
17 Any Other Source 0.00 0.00j!
18 TOTAL GRANTS Lings 14 through 17 0.00 0.00j
- 19 Size of Bond Issue gllne 13 minus Line 18) 4,135,000.00 1.135,00&“
City of ingwood Date” e
4/, UYralos
her Engineering, inc.

Date 7
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RO GER HARDESTY & ASSOCIATES, AC
CERTIFIED PUBLIC ACCOUNTANTS

420 MORGANTOWN STREET
KINGWOOD, WV 26537

PHONE (304) 329-1351
FAX (304) 329-1352

Town of Kingwood
Water Revenue Bonds, Series 2009 A
{West Virginia Infrastructure Fund)

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure & Jobs Development Council
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the rates and charges as set forth in the water rate ordinunce of the
Town of Kingwood (the "Issuer") enacted March 24, 2009, and the projected operating expenses
and the anticipated customer usage as furnished to us by Thrasher Engineering, Inc., it is our
opinion that such rates and charges will be sufficient to provide revenues which, will pay all
operating expenses and leave a balance each year equal to at least 115% of the maximum amount
required in any year for debt service on the Water Revenue Bonds, Series 2009 A (West Virginia
Infrastructure Fund), issued in the origmal aggregate principal amount of $1,135,000 (the
"Bonds"), to be issued to the West Virginia Water Development Authority on the date hereof and
all other obligations secured by or payable from the revenues of the System, including the
Issuer’s: (i) Water Revenue Bonds, Series 1987 A (West Virginia Water Development Authority),
dated January 7, 1987, issued in the original aggregate principal amount of $2,810,612, (it) Water
Revenue Bonds, Series 1987 B (West Virginia Water Development Authority), dated January 7,
1987, issued in the original aggregate principal amount of $689,388, (iii) Water Revenue Bonds,
Series 2001 (West Virginia Water Development Authority), dated January 18, 2001, issued in the
original aggregate principal amount of $1,139,214, and (iv) Water Revenue Bonds, Series 2007 A
(West Virginia Infrastructure Fund), dated June 14, 2007, issued in the original aggregate
principal amount of $265,000 (coliectively, the “Prior Bonds™).

It is further our opinion that the Net Revenues actually derived from the System
during any 12 consecutive months, within the 18 months immediately preceding the date of the
actual issuance of the 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 the Bonds, are not less than 115% of the largest aggregate amount that will mature
and become due n any succeeding fiscal year for the principal of and interest on the Bonds and
the Prior Bonds.

/?,92% Hondesty § Associates , RC
Septimlie. 5, 2009



THE TOWN OF KINGWOOD

Water Revenue Bonds, Series 2009 A
(West Virginia Infrastructure Fund)

CERTIFICATE AS TO USE OF PROCEEDS

On this 29th day of September, 2009, the undersigned Mayor of The Town of
Kingwood in Preston County, West Virginia (the "Issuer"), being the official of the Issuer duly
charged with the responsibility for the issuance of $1,135,000 Water Revenue Bonds, Series 2009
A (West Virginia Infrastructure Fund), of the Issuer, dated September 29, 2009 (the "Bonds" or
the "Series 2009 A Bonds"), hereby certifies as follows:

1. 1 am the officer of the Issuer duly charged with the responsibility of

_issuing the Bonds. I am familiar with the facts, circumstances and estimates herein certified and

duly authorized to execute and deliver this certificate on behalf of the Issuer. Capitalized terms

used herein and not otherwise defined herein shall have the meanings set forth in the Bond

Ordinance duly enacted by the Issuer on September 8, 2009, as supplemented by Supplemental

Resolution duly enacted by the Issuer on September 22, 2009 (collectively, the "Bond
Ordinance"), authorizing the Bonds.

2. This certificate may be relied upon as the certificate of the Issuer.

a3 This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on September 29, 2009, the date on which the Bonds are
being physically delivered in exchange for a portion of the principal amount of the Series 2009
A Bonds, and to the best of my knowledge and belief, the expectations of the Issuer set forth
herein are reasonable.

4. In the Bond Ordinance pursuant to which the Bonds are issued, the Issuer
has covenanted that it shall not take, or permit or suffer to be taken, any action with respect to
Issuer’s use of the proceeds of the Bonds which would cause any bonds, the interest on which is
exempt from federal income taxation under Section 103(a) of the Internal Revenue Code of 1986,
as amended, and the temporary and permanent regulations promulgated thereunder or under any
predecessor thereto (collectively, the "Code"), issued by the West Virginia Water Development
Authority (the “Authority”) or the West Virginia Infrastructure and Jobs Development Council
(the “Council™), as the case may be, from which the proceeds of the Bonds are derived, to lose
their status as tax-exempt bonds. The Issuer hereby covenants to take all actions necessary to
comply with such covenant.
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5. The Series 2009 A Bonds were sold on September 29, 2009, to the
Authority, pursuant to a Loan Agreement dated September 29, 2009, by and among the Issuer, the
Authority and the Council, for an aggregate purchase price of §$1,135,000 (100% of par), at which
time, the Issuer received $154,104 from the Authority and the Council, being the first advance of
the principal amount of the Series 2009 A Bonds. No accrued interest has been or will be paid on
the Series 2009 A Bonds. The balance of the principal amount of the Series 2009 A Bonds will
be advanced to the Issuer as acquisition and construction of the Project progresses.

6. The Series 2009 A Bonds are being delivered simultaneously with the
delivery of this certificate and are issued for the purposes of (i) paying the costs of acquisition
and construction of certain additions, betterments and improvements to the existing public water
- system of the Issuer (the "Project™); (ii) fully funding the Series 2009 A Bonds Reserve Account;
and (iii) paying certain costs of issuance of the Bonds and related costs.

7. Within 30 days after the delivery of the Bonds, the Issuer shall enter into
agreements which require the Issuer to expend at least 5% of the net sale proceeds of the Bonds
on the Project, constituting a substantial binding commitment. The acquisition and construction
of the Project and the allocation of the net sale proceeds of the Bonds o expenditures of the
Project shall commence immediately and shall proceed with due diligence to completion, and
with the exception of proceeds deposited in the Series 2009 A Bonds Reserve Account, if any, all
of the proceeds from the sale of the Bonds, together with any investment earnings thereon, will be
expended for payment of costs of the Project on or before August 1, 2010. The acquisition and
construction of the Project is expected to be completed by February 1, 2010.

8. The total cost of the Project is estimated at $1,135,000. Sources and uses
of funds for the Project are as follows:

SQURCES

Proceeds of the Series 2009 A Bonds $1,135.000

‘Total Sources $1,135.000

USES

Costs of Project $1,085,3%96

Fund the Reserve Account $29,104

Costs of Issuance $20.500

Total Uses $1,135,000

9. Pursuant to Article V of the Bond Ordinance, the following special funds or
accounts have been created or continued relative to the Series 2009 A Bonds:

(1)  Revenue Fund;

CHS5127787



(2)  Renewal and Replacement Fund;

(3)  Series 2009 A Bonds Construction Trust Fund,
(4)  Series 2009 A Bonds Sinking Fund; and

(5)  Series 2009 A Bonds Reserve Account,

10.  Pursuant to Article VI of the Bond Ordinance, the proceeds of the Bonds will
be deposited as follows:

{1) Proceeds of the Series 2009 A Bonds in the amount of $-0- will be
deposited in the Series 2009 A Bonds Sinking Fund as capitalized
interest. ‘

(2) Proceeds of the Series 2009 A Bonds in the amount of § 29,104 will be
deposited with the Commission in the Series 2009 A Bonds Reserve
Account.

~ (3) As the Issuer receives advances of the remaining monies derived from
the sale of the Series 2009 A Bonds, such monies shall be deposited with
the Depository Bank in the Series 2009 Bonds A Construction Trust
Fund and applied solely to payment of the costs of the Project and, until
so expended, are hereby pledged as additional security for the
Series 2009 A Bonds.

11.  Moneys held in the Series 2009 A Bonds Sinking Fund will be used solely to
pay principal of and interest, if any, on the Series 2009 A Bonds and will not be available to meet
costs of acquisition and construction of the Project. All investment earnings on moneys in the
Series 2009 A Bonds Sinking Fund and Series 2009 A Bonds Reserve Account, if any, will be
withdrawn therefrom and deposited into the Series 2009 A Bonds Construction Trust Fund during
construction of the Project, and following completion of the Project, will be deposited, not less
than once each year, in the Revenue Fund, and such amounts will be applied as set forth in the
Bond Ordinance.

12, Work with respect to the acquisition and construction of the Project will
proceed with due diligence to completion. The acquisition and construction of the Project is
expected to be completed within 4 months of the date hereof.

13.  The Issuer will take such steps as requested by the Authority to ensure that
the Authority’s bonds meet the requirements of the Code.

14, With the exception of the amount deposited in the Series 2009 A Bonds

Reserve Account, if any, all of the proceeds of the Bonds will be expended on the Project within
10 months from the date of issuance thereof.
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15.  The Issuer does not expect to sell or otherwise dispose of the Project in
whole or in part prior to the last maturity date of the Bonds.

16. The amount designated as costs of issuance of the Bonds consists only of
costs which are directly related to and necessary for the issuance of the Bonds.

17.  All property financed with the proceeds of the Bonds will be owned and held
by (or on behalf of) a qualified governmental unit.

18.  No proceeds of the Bonds will be used, directly or indirectly, in any trade or
business carried on by any person who is not.a governmental uni.

19.  The original proceeds of the Bonds will not exceed the amount necessary for
the purposes of the issue.

20.  The Issuer shall use the Bond proceeds solely for the costs of the Project, and
the Project will be operated solely for a public purpose as a local governmental activity of the
Issuer.

21.  The Bonds are not federally guaranteed.

22,  The Issuer has retained the right to amend the Bond Ordinance authorizing
the issuance of the Bonds if such amendment is necessary to assure that the Bonds remain public
purpose bonds.

23.  The Issuer has either (a) funded the Series 2009 A Bonds Reserve Account at
the maximum amount of principal and interest which will mature and become due on the Bonds
in the then current or any succeeding year with the proceeds of the Bonds, or (b) created the
Series 2009 A Bonds Reserve Account which will be funded with equal payments made on a
monthly basis over a 10-year period until such Series 2009 A Bonds Reserve Account hold an
amount equal to the maximum amount of principal and interest which will mature and become
due on the Bonds in the then current or any succeeding year. Moneys in the Series 2009 A Bonds
Reserve Account and the Series 2009 A Bonds Sinking Fund will be used solely to pay principal
of and interest on the Bonds and will not be available to pay costs of the Project.

24.  There are no other obligations of the Issuer which (a) are to be issued at
substantially the same time as the Bonds, (b) are to be sold pursuant to a common plan of
financing together with the Bonds and (c) will be paid out of substantially the same sources of
funds of funds or will have substantially the same claim to be paid out of substantially the same
sources of funds as the Bonds.

25.  To the best of my knowledge, information and belief, there are no other facts,
estimates and circumstances which would materially change the expectations herein expressed.

26. The Issuer will comply with instructions as may be provided by the

Authority, at any time, regarding use and investment of proceeds of the Bonds, rebates and rebate
calculations.
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27. To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.

[Remainder of Page Intentionally Blank]
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WITNESS my signature as of the date first written above.

THE TOWN OF KINGWOOD

485090.00008
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Acts of Assembly, 1852-1853

Chap., 511. = An AT to incorporate the Town of Tingwood

1.

Pasged March 22, 1853.
Be it enmacted by the generzl assan‘bly, that the Town of Eingwood

in the County of Preston, as the seme has herstofore been,laid off into

lote, streets and Qleys, and as the -seme may be hereafbter ladd off
into lots, streets ard alleyws, shall be and the seme is hereby made a .
town carporate by the neme of "The Town of Kagwood;” .2nd by that neme
shall heve and exercise the powers conferred mon towns by the
fifty-fourth chapter of the Codg of Virginia,

The officers of sald Town shall consist of seven trustees, who shall
cumpose the comrcil, (and four of whom .can act), aod a sergeant.

Jemes C. Mclrew, Wﬂ]ﬁm G. Browne and Jereal Beldwin, or axy two of them
are bareby snthorized to held an election, agreesbly to the Chairter
afcressid, for sald officers on the first Monday in Jupe next, and.
anmmally thereafter en election shall be held in conformd by to the -

gaid fifty-fourth chapter of the Code of Virginia.

Tnis Act. shall be in force from 1ts ps;ssage

VLA

CHAPTER 102.-4n ACT %o emerd. "in Act to incorporate the town
B . af ﬁngsmcd." Tossed I‘-Earch. 22, 1853,

Passed March 2, 1868
Be it coacted by the Leglslsturs of West Vi.rgirzia.
. 1. Sectiom two of an sct entitled ®4m Act to incorporate the towm of
Xingwood,® is heresby amended spnd re-enscted so as to read ag follows:

¥2, The qualified voters of .e=id town shall on the third Seturdsy of .

" April next, apd on the sawe day in every year theresfter, elec‘hs.maurarxi

Blx tu_:{bge_s_. 8sid election shall be held under the stmervis:.an of
present mayor and secretary of the bozrd of trustees, who shall glve nnh,ce
of soch électien Uy posting at the fromt door of the couurt house and post
pffice, written or printed notices of the ssme; soch election sbell be held
at the rscorder's office in esaid ftown, and shall be by ballat. Before such

officers shall enber vpon the duties of their offices, they shall take the
oath *'mcui:.:.l. of county officers.” ' P

2, That eedd act be further smended by adding thereto ®e follmdng, as
sections five, six and seven:

"5, Ths meyor aball be the chief executive officer of the town; he shall
take care that the orders, by-laws, ordinances, acts and resolutions of ths
council are faithfully axacuted; he shell os ex officic a justice and conservn:
tor of ‘the peace within the town, and shall within the sems possess end, exerc’
ell the powers and dutles vested by law in a jJustice of a township, except
that he shall heve no jurisdiction ag soch in civil csmses; he shall heve
control of the pollce of the town, and may appoint spmial police officers
whenever he deems it necessary; ang it s‘nall be his duty expecially, to ses
tr:at the %?ae%gmﬁng"r gonmgég.% of the i:osg-p reserved end that

e may ¢suse the a%grsonﬂ 1%
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datention of all rictous and disorderly persons in ths town before iLssuing
his warrdnt therefor; he shall have power to ismue executions for all fines,
penalties and costs imosed by him, or he may requirs the impediate pa:,rmant
thersof, axd in defanlt of such paymen‘% he may comlt the party in defanit
to tha jail of Preston county wntil the fine or penmaliy and costs sball bs
paid; bubt the term of impriscmment in such cess sball not exceed thirty days.

#4. Whepever suything for which a State license is required iz to be dons
in said town, the council may require a town licspse thersfor, and may impose
2 tax therson for the use of said town. But no license to sell strong or .
spiritous liquors, wins, beer, ale, porter, or dripks of like mature, within
gaid town, shallbe grambted b; the Board of supervisors of the cauni?y ef
Preston, wnless the person spolying therefor- shall prodecs to said board of
supervisors the certificate of the counpll of sald towm of its consent to the
granting of goch license, The council may reguire from a persen so licensed, -
2 bond, with suretiss, pay=bls to said town, in such pemaliy and with such.

conditions as it may think proper, and may revoke such licsnaa at any time .
if the conditions of s2id bond be broken.

E’? Whensver the mayor and trustees of said town shall fail in any ons
wear to canse mbe;m&d.ﬁtﬂwtbgpﬂ buthrael.azxz.dpg;gw
alleys

. of said town, for the purpose of ‘keeping in Tepeir the strests

thersaf, orsha&lfaﬁlinamwa;rto carry{mj; the provisions of the originsl
act of izu:umor&tim or this amenﬂa.tory act, all such acts of incorporation
shall be mll énd void, and the “fwoperty of fthe citizems of eaid town shall
be lizble. o be assessed with cotnty tsces fnr all pm:msas ag wall as road
tor, ¥

——

CEAPTER 76, An AT to extend and pretcribe the limits cfths'fwnafﬁn:
‘wocd, &nd to provids for the burial of the dead,

- Passed March 2, 1870,
Be it epacied by the I&gisla.tnxe of West Vir

1. The corporate Limits and botundsries of the town of Kingwoed, in the
County of Preston, =hall be as follows:
Beginning at the Herndon spring at the north exd of Price sirest in saild
town, and running thence north eighty—seven and ons-half degrees west nina‘cy
poles to a sions in the Kelsordline, west of the turmpike read leadine to
Morgentoun; themse south thirteen degrees east thivteen pales to a spring
in Herndon field; thence, contimming the ssime bearing, £ ty-two poleg to
a stope in John B, Stonels field; thence south eignty-seven and ons-half de-
grees east to the southwest corner of lot mmbered fifteen of Price's g
addition to said towm, thence, contiming with same besring, parallal ta//
and with the south exds of the lots at the gouth side of said town, fo a
stake in James ¥. Parls?' field and in a direct line with the east sids of
lobs mombered twanty and forty of the original plen of said town; thence
north two and ons ~half degrees, east sixty-two and one-Half poles, with the
sastern line of said lots mmmbered twenty and forty, esnd exrtending bBeyond
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the sems to a staks in ¥lijah Shafer's field: thence north eighty-seven ard
ons-nzlf degrees west one humpdred and twenbty-fowr poles to the beginmning,

2. The powers, duties, mfi obligations of the municipal sathorities of
said town ehall be.and remain ze heretofore. prescribed by law, el shall

heresfter extend fo ard be exercised within the boundsries specifisd in
. section one of th:i.a sob,

2. Tha trustees of said town shell have péwer to provids for the tarisl

of the dead; and for this purposze may purchase end bold in thalr corporats
capacity thé pecgssary leand for & cemetery nedr or convenient to Bam town,
and to provide for its lmprovement and security.




CITY OF KINGWOOD

RESOLUTION ON OPEN GOYERNMENTAL, PROCEEDINGS RULES

Pursuant fo Chapter 6, Arficle 94, Seetic;n 3 of the West Virginia Code, the
Council of the City o;f Kingwood does hereby adopt the following rules to meke alLVaﬂa'b}e, in
advance, the date, time, place and agenda of all reg"ular}y solmedulc;d meetings of the Council,
and the 'datc, time, place and purpose of all special meetings of the Council to the public and

news media (except in the case of an emergency requiring immediate aotion) as follows:

1. Repular Mestings. A notice shall be posted and
maintained by the City Clerk at the frout door or bulletin board of
the City Hall of the date, time and place fixed and entered of
record by Council for the holding of regularly scheduled meetings.
In addition, a copy of the agenda for each regularly scheduled
meeting shall be posted af the same location by the City Clerk not
less than 72 hours before such regular meeting is to be held. Ifa
particular regularly scheduled meeting is canceled or postponed, a

- notice of such canceliation or postponeinent shall be posted at the
same location as soon as feasible after such cancellation or
postponement has been determined.

o Special Meetings. A notice shall be posted by the
City Clerk af the front door or bulletin board of the City Hall not
less than 72 hours before a specially scheduled meeting is tobe
held, stating the date, time, place and purpose for which such
special meeting shall be held. If the special meeting is canceled,
a notice of such cancellation shall be posted at the same location
ag soon as feasible after such cancellation has been determined.

These rules regarding notice of meestings shall replace any and all previous rules
heretofore adopted by Council.
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Adopted this a_,lggay of _@?;L_, 2006.
4.0 Lo b

Mayor

ATTEST:

City Clerk ) % ;
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CERTIFICATION

L /ﬂﬁﬁ%&g@{;&i) duly appointed City Clerk of the City of Kingwood do hereby
certify that the foregoing i¥'a true and accurate copy of a Resolution adopted by the City
Counci of the City of Kingwood af a regular meeting of City Council held JDQL QE , 2006,
pursuant o proper notice, at which meeting a quorum was present and acting throvghout.

Dated this 25%day of_Dek. , 2006.

. k] &

City Clerk

8/21/06 -
485090.00064
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Tae Town of ngwooﬁ. was created by the Assembly of Virginia by
an act passed March 22, 1853, by which there was created a town to have

all the powers conferred By Gbapter 5% of the Code of Wirginia, in force
at that time,

Thisg act Yo incorporate the Town of Xugwood was Chapter 511
of the Acts of the Virginia Assembly, 1852-1853,

By Chapter 102, passed l«iarch 2, 1868, the legislature of West
Virginia emended the pmo‘r act by pI‘OVlﬂng for the election of ef:flcers
their duties and the like.

Ghapter 76, passed March 2, 1870 by the Iegislature of West
Va.rglm.a extended the Timits of the town and provided for the burisl of
the dead.

The town bes been operated wunder Chapter 54 of the Code of
Virginia in force at the time of the incorporation, which later beceme
Chapter U7 after West Virginia wes formed and which was made Chapter 8 by
" the 1931 Code revisors.

The appintive officers in Kingwood sre the fown chief &f police
and & police officer, and at times part time police officers, The mayor,
five men council apd recorder are all elecied. Comncil approvsl is re-
guired for appointments, UThe mayor also eppoints, subject to the epproval
of council, the street superintendent apd any assistants.

We have a separate board of waber commissioners originally ap-
poivted by the council for terms of office, which expire every two' years,
and the successors to the members of this boarc‘i, are also appointed by the
mayor, usually at the soggestion of the remaining members of the boaxrd and
subject to the spproval of council.

There ere no charter provisions relative to removsl, this being
covered by Chapter B of the Code, JActuslly there ig no cherter other than
the Acts of Assenbly and ects of the legislature creating the town aod
subsequently making certain changes In its govermment. .

The mayor is pot ipso facto & mewber of council., He does pre-
side over the meetings. The qualificstions for meyor are as set oub in
Chapter 8, and the qualificetions of council ave as set oub in Chapter 8,
epecifical’i.y in section 9, article 3 of thal chapter.

Nominations for the offices are made by candidates filing with
the recorder pricr to en election, a certificate of the intention to run,
very much like that for stabe offices @l payment of a small fee therewith,
Prior to this year nominations were mAde &t a mass meeting of the fown's
citizens, This method proved to be very mmsatiefectory.



v s

| R Ay

The councid is what would be calied nompertisen, that is, there
ere no specifically designated politicel parties involved.

The mayor receives $250.00 a year for hie gervices together with
eny fees he may collect as an ex officie Justice of the peace, and the 4
comaneil received $5% 2 per meeting, meetings being held twice each month., bo- et
R.I é » .
FThere are no specific provisions for intensive referentm or

‘recell other than as desigpated in chepter 8 of the Gode of the general
lawr of the' stete.

I em wvery happy to reciprocate with your Buremu by supplying this
information as we have found in the past that you have been very coopera~
tive with the uwndersigned and the council whenever any matter came wvp
ebout which we desived information, )

A couple of yeare ago we looked into the possibility of becoming
& home rvled cify and used your publications in regerd %o this lnouiry, '
¥We found, however, thet the powers of the town are wmch greater than those
of & home ruled city, principalily beceuse the legisglature has seen fit

to grent many of the home rule powers o non-home rule cities, and of course
our cherter goes back to 1853 and any municipal legislation passed since
then hes been cumidative and not Timiting or diminishing any wmuoicipal
powers which we have.



OATH OF OFFICE FOR
JAMES G. LOBB
MAYOR
CITY OF KINGWOOD

PRESTON COUNTY, WEST VIRGINIA

STATE OF WEST VIRGINIA,
COUNTY OF PRESTON, TO-WIT;

LT AMES G. LOBB, do solemnly swear that I will support the
Constitution of the United States and the Constitution of this State, and that T will
faithfully discharge the duties of thé office of Mayor of the City of Kingwood,
of Preston County, West Virginia, for the two year term commencing on the 1 day

of July, 2009, to the best of my skill and judgment. So help me God.

P

J G. Lobb

Subscribed and sworn to before the undersigned Senior Status Circuit
Judge, Robert C. Halbritter, this 25® day of June, 2009.

L E44 "

Rok:rt C. Halbritter, Senior Status Judge,
State of West Virginia




OATH OF OFFICE FOR
WILLIAM ROBERTSON
RECORDER
CITY OF KINGWOOD
PRESTON COUNTY, WEST VIRGINIA

STATE OF WEST VIRGINIA,
COUNTY OF PRESTON, TO-WIT;

I, William Robertson, do solemnly swear that L will support the
Constitution of the United States and the Constitution of this State, and that | will
faithfully discharge the duties of the office of Recorder of the City of Kingwood,
of Preston County, West Virginia, for the two year term commencing on the 1% day

of July, 2009, to the best of my skill and judgment. So help me God.

Dl Rl

William Robertson

Subscribed and sworn to before the undersigned Senior Status
Circuit Judge, Robert C. Halbritter, this 25™ day of June, 2009.

R bertC Halbritter, Semor Sta‘ms
Judge, State of West Virginia



OATH OF OFFICE FOR
MICHAEL LOUGHRY
COUNCIL
CITY OF KINGWOOD

PRESTON COUNTY, WEST VIRGINIA

STATE OF WEST VIRGINIA,

COUNTY OF PRESTON, TO-‘WIT;'

| I, Michae& Loughry, do solemnly swear that I will support the
Constitution of the United States and the Constitution of this State, and that I will
faithfully discharge the duties of the office olf Council of the City of Kingwood,

of Preston County, West Virginia, for the two year term commencing on the 1% day

of July, 2009, to the best of my skill and judgment. So help me God.

ALl

Mﬂ:hwghw/

Subscribed and sworn to before the undersigned Senior Status Circuit
Judge, Robert C. Halbritter, this 25" day of June, 2009.

Rébert C. Halbritter, Senior Status Judge,
State of West Virginia



' OATH OF OFFICE FOR
KATHY MACE
COUNCIL
CITY OF KINGWOOD

PRESTON COUNTY, WEST VIRGINIA

STATE OF WEST VIRGINIA,
COUNTY OF PRESTON, TO-WIT;
I, Kathy Mace, do sclemnly swear that I will support the
Constitution of the United States and the Constitution of this State, and that I will
fait}mﬂiy discharge the duties of the office of Council of the City of Kingwood,
of Preston County, West Virginia, for the two year term commencing on the 1% day

of July, 2009, to the best of my skill and judgment. So help me God.

A<l ae

Kathy Mace

Subscribed and sworn to before the undersigned Senior Status Circuit
Judge, Robert C. Halbritter, this 25" day of June, 2009.

Rdbert C. Halbritter, Senior Status Judge,
State of West Virginia




OATH OF OFFICE FOR
DAVID L. ESTEP
COUNCIL
CITY OF KINGWOOD

PRESTON COUNTY, WEST VIRGINIA

STATE OF WEST VIRGINIA,
COUNTY OF PRESTON, TO-WIT;

I, David L. Estep, do solemnly swear that I will support the
Constitution of the United States and the Constitution of this State, and that I will
faithfully discharge the duties of the office of Council of the City of Kingwood,
of Preston County,‘ West Virginia, for the two year term commencing on the 1* day

of July, 2009, to the best of my skill and judgment. So help me God.

David L. E

o>
step

Subscribed and sworn to before the undersigned Senior Status Circuit
Judge, Robert C. Halbritter, this 25" day of June, 2009.

VA L, A # ,2

Riert C. Halbritt

er, Senior Status Judge,
State of West Virginia



OATH OF OFFICE FOR
JAMES L. MAIER
COUNCIL
CITY OF KINGWOOD

PRESTON COUNTY, WEST VIRGINIA

STATE OF WEST VIRGINIA,
COWTY OF PRESTON, TO-WIT; |

I, James L. Maier, do solemnly swear that I will support the
Constitution of the United States and the Constitution of this State, and that T will
faithfully discharge the duties of the office of Council of the City of Kingwood,
of Preston County, West Virginia, for the two year term commencing on the 1% day

of July, 2009, to the best of my skill and judgment. So help me God.

/;jﬁcyﬂ?m

James L. Maier

Subscribed and sworn to before the undersigned Semor Status Circuit
Judge, Robert C. Halbritter, this 25" day of June, 2009.

Rdbert C. Halbritter, Senior Status Judge,
State of West Virginia



OATH OF OFFICE FOR
BRUCE A. WILEY
COUNCIL
CITY OF KINGWOQOD

PRESTON COUNTY, WEST VIRGINIA

STATE OF WEST VIRGD.\IIA |
COUNTY OF PRESTON, TO-WIT;

I, Bruce A. Wiley, do solemnly swear that I will support the
Constitution of the United States and the Constitution of this State, and that I will
faithfully discharge the duties of the office of Council of the City of Kingwood,
of Preston County, West Virginia, for the two year term commencing on the 1* day

of July, 2009, to the best of my skill and judgment. So help me God.

@/Mmﬁ-&k/@

Bruce A. Wiley

Subscribed and sworn to before the undersxgned Senior Status Circuit
Judge, Robert C. Halbritter, this 25™ day of June, 2009.

Hobert C. Halbritter, Senior Status Judge,
State of West Virginia



AN AMENDMENT TO AND RE-ENACTMENT OF AN ORDINANCE
ESTABLISHING AND FIXING A NEW ORDINANCE SETTING
FORTH NEW WATER RATES AND ASSOCIATED RATES, DELETING
WATER RATES AND ASSOCIATED RATES FROM A PRIOR
ORDINANCE WHICH SET FORTH WATER RATES AND ALL OTHER RATES
CHARGED BY THE WATER SYSTEM, ALL SUCH RATES FOR SERVICE TO
CUSTOMERS OF THE WATER SYSTEM OF THE MUNICIPALITY OF
KINGWOOD, WEST VIRGINIA

WHEREAS, by the adoption of the prior Orlinance of similar title, the watet rates and
associated water rates for the Municipality of Kingwood wete fixed and set within said Ordinance;

NOW, THEREFORE, THE CI1'Y COLCIL CE THE MUNICIPALITY OF KINGWOOD
HEREBY ORDAINS: The following schediis of wowr rates and rates associated thereto ate heteby
fixed and determined as the water raves and ssociaed iies to be chaiged to customers of the water
system of the Municipality of ingwocd and dous adop:t these rates as set forth hetein, and by adoption
hereof, sets forth rates to be chaiged to custorars of the waterworks system of the City of Kingwood
throughout the territory served and dees amins .:n"l se-ariict the prior Ordinance:

SECTION 1. SCHEDULE QOF RATES aoOm =
APPLICABILITY mSe = X
o = = o
: ’ : SE~ o 2
Applicable to entire area served. > ke ™
o (.."_3 (2] % :53
AVATLABILITY OF SERVICE g i o
T £l
Available for general domiestic, cuinms 0l lndisnt and resale water seride. = B
RATES
Customers with metered water sunple:
Number of Gallons/Month Rate '
First 2,000 gallons $8.44 per 1000 gallons
Next 3,000 gallons $8.44 per 1000 gallons
Next 35,000 galloiis $5.64 per 1,000 gallons
All Over 40,000 galloas $5.32 per 1,000 gallons

MINI CHARGE

No bill shall be rendered for less than [ 16.65 whith is the equivalent to 2,000 gallons or the
following minimum amounts according to the size of moeter installed:

5/8 inch metes, ot less $ 16.88 per month -
3/4 inch meter % 25.30 pet month



1 inch meter $ 42.17 per month

1 1/2 inch meter $ 84.34 per month

2 inch meter $134.94 per month

3 inch metex $253.01 per month

4 inch meter $421.68 per month

6 inch meter $843.36 per month

8 inch meter $1,349.38 per month
RESALE RATE

All water for resale to Preston Counry Public Survice District No, 2 and the Town of Albright
shall be billed at $4.46 per 1,000 zallons used per menth.

MINIMUM CHARGE FOR RESATE

No bill shall be rendered for less than dhe following minimum amounts according to the size of
meter installed:

5/8 inch meret, o: less $ 13.59 per month
3/4 inch metes $ 20.40 per month
1 inch meter $ 34.00 per month
11/2 inch meter $ 67.99 per month
2 inch meter $108.78 per month
3 inch meter $203.96 per month
4 inch meter $339.92 per month
6 inch meter $679.84 per month
8 inch meter $1,087.75 per month

DELAYED PAYMENT PENALTY

The above schedule of tates is ner. On all current accounts not paid in full when due, within
twenty (20) days of date of bill, a ten percent (10%) pereity will be added to the net current amount
unpaid, This delayed payment penalty is notinierest and is only to be collected once for each bill where
it is appropriate.

WATER CONNECTION CHARGE (TAP FEh

A chatge of $300.00 will be raade for zvury new subscriber requiring a new connection for
metets of one inch or less.

Whete new connections involve mete:s lazger than caeinch, the new connection will be $350.00
or actual cost, whichever is greater.

RECONNECTION SERVICE CHARGE

(® Whenever the supply of water s tarned oif for violaton of rules and regulations,
nonpayment of bills, or fraudulent use ofwster, 2 ivconnzsuon charge in the amount of Twenty Dollars
($20.00) shall be paid as tasiff for ceconnesiyy v vice.



(b) If service is discontinued at the regnast of a customer, the Kingwood Water Works may
refuse service to such customer, at the sanse preiises, within eight (8) months, unless said Water Works
shall first receive paymentin the amos v Twenty Dol s (520.00) as a tariff for reconnecting services.

RETURNED CHECKS FOR INSUSFICTEN!

A service charge equal to the actun! anl fae assosse
be imposed upon any customer whose check fox p: ymu.c of charges is returned by their bank due to
insufficient funds.

LEAK ADJUSTMENT

$0.73 per thousand (1,000} gallons is 1o e used wiwn the bill reflects unusual consumption
which can be attributed to eligible leakage on cv ¢ ner’s iide of the meter. This rate shall be applicable
to all such unusual consumption sbove tiz curinee's - - rical average usage.

SECURITY DEPOSIT

Not to exceed one-sixth (/6 wf iz s -l o fnned charge lor residential service or $50.00,
whichever is greater or one-sixth (/%) ol ansr cuiaind charge for commercial service.

PRIVATELY OWNED FIRE HYDRAN ) FIRE SPRINKLER SYSTEMS (INCLUDING
GOVERNMENTAL OWNED Sﬁljﬁ)jf‘-)

Fire hydrant and fire sprinkley systoms in: lad on
owned fire protection system, witlin or gurid: sie Lmiis of the City of Kingwood will be
installed by the property owner at the ownar's 0000 3¢, 0 icevrdance with engineering plans approved
by the Kingwood Water Works. Kingwood \Water Werks will provide, at Kingwood Water Works
expense, any necessary extension of its disviibuii<n s, '.hcprivatc propetty line, to serve the ptivate
fire protection system.  The charge for this exiiion warl, to be assessed against the propetty owner,
will be an annual charge equal to 21 o of ¢z vns 7l insion wotk payable untii the entire cost of
the extension work has been repaid to Ringven D i Jozks,

I

vmately owned property as part of a privately

Privately owned fire hydmrtq and 3 ster i existence on the effective date of this tariff
will be assessed an annual service churze of 716 G7 p-; ind s\rxdual hydrant or fire sprinkler systern.

A0 Bty T R
The rates, charges and delayed avir. i oo and berein shall become effective forty-five
(45) days after final enactment hereo?.
SECTION 3. SEPARABILILY: .07 "L.77 T ONTFLICTING ORDINANCES

The provisions of this Ordinance are se .“,"m!\ e, and if any clause, provision ot section hereof
shall be held void or unenforceabic Ly m ¢ Wen i Peldic Service C,om:masmn or any coutt of
competent jurisdiction, such holding shall noL ..fest die remainder of this Ordinance. Upon the
effective date hereof, all ordinances, %olu tions, erder or parts thereof in conflict with the provisions




of this Otdinance ate, to the extend ¢f sueh oo iz, hashy repealed,

SECTION 4. STATUTORY #0300 S PUBLIC HEARING

v o be published a copy of this Ordinance
¢ o [purteen (14) consecutive days, with at least
per of general circulation in the City of

Upon introduction hereo!, ! Ci
once a week for two (2) successive weeks 1
six (6) days between each publicatics, i a Ry
Kingwood, and said notice shall state thut ihin ~+ s been introduced, and that any person
interested may appeat before the Courcil at Cinwvood Ciy Hall, Tunnelton Street, Kingwood, West
Virginia, on the 24th day of Marck, 2009, ¢ 7:070 i, v ':rh date is not less than ten (10) days after the
date of the first publication of the Osdinance an ! .mr: L and present any comment or protest thereto,
following which heating Council shail wale sl deern proper. Copies of this Ordinance
shall be available to the public for inspectionn at = | : oo the Cley Cletk, City Hall, Tunnelton Street,
Kingwood, West Virginia, during regular «fice &.ovrs.

L_ nl,, el :yor
Attest: p
. M
) ":jfr",.!@:r,.a-f ‘ L . ot
Recorder

First Reading: _February 24, 200%

Second Reading: _March 24,2009
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CITY OF KINGOOD COUNCIL MEETING
FEBRUARY 24, 2009

The Kingwood City Council met regular session February 24, 2009 @ 7:00 pm. Those present
were; Mayor, James Lobb; Recorder, William Robertson; Council, Jeff Zigray, Michael
Loughry, Kathy Mace, Dave Estep & Robert Goodwin Jr.

Ms. Mace moved to approve the minutes of the February 10, 2009 meeting. M. Estep seconded
motion. Motion carried with all voting yes.

M. Zigray moved to approve the bills presented to be paid. Mr. Loughry seconded motion.
Motion carried with all voting yes. Francis Hyre presented an estimate to repair the radiator for
the police eruiser-of $1,000.00. Mr. Zigray moved to purchase the radiator for the cruiser if not
under warranty for less then $1,000,00. Mr. Estep seconded motion. Motion carried with all
voling yes.

M. Estep moved ¢o approve the building permits according to zoning. Mr. Loughry seconded
motion. Motion carried with all voting yes.

BUSINESS;  Ms. Mace moved to appoint Michael Loughry to the Plarning Commission as
Council s Administrator. Mr. Zigray seconded motion. Motion carried with all voting yes.

I* Reading Water Rate Increase Ordinance; Myr. Estep explained the project that
Jjustified the rate increase, tank replacement, water line replacement, update plant. Courcil
asked that a representative from the Water Board atfend the next Council meeting to explain
Jurther. Mr. Estep moved to approve the 1¥ Reading Water Rate Increase Ordinance. Ms. Mace
seconded motion. Motion carried with all voting yes.

Francis Hyre complimented the men for a good job dm’in§ the winter storm last week due
fo down frees. The new employee started Monday, February 23".

Mr. Zigray stated that Jackson St & Center St has problem area due to ice build up &
being a low section in the road. Francis stated that as soon as the weather breaks there will be
paving pot holes,

Mr. Zigray asked if the storm debris from the High School baseball field could be
removed with out charge., Council discussed. Mr. Zigray moved to remove the debris with out
charge. Mr. Loughry seconded. Motion carried with 6 voting yes, Ms. Mace voted ro.

M. Estep suggested to increase the Council s wages must be present to be paid. Discuss
next meeting. '

Dick Shaffer asked about the trailer park action. Francis stated he is still looking for the
markers. The back line may have to be surveyed,

Mr. Loughry moved to go into executive session @ 7:28 pm. Mr. Zigray seconded

motion. Motion carried with all voting yes. Council resumed regular session @ 8:17 pm. Mr.
Zigray left the meeting. '



1410
CITY COUNCIL CONTINUED FEBRUARY 24, 2009

Ms. Mace moved to have a special meeting February 26" @ 7:00 pm for personnel
matters with the Water Board. My. Goodwin Jy. seconded motion. This meeting will be an

executive session. Motion carried with all voting yes. Ms. Mace suggested we have quarterly
meelings wﬁth each Board.

Ms. Mace moved to adjourn @ 8:20 pm. My, Robertson seconded motion. Motion carried with
all voting yes.

G £ YIS > =i

Mayo#’ Recorder
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CITY OF KINGWOOD COUNCIL MEETING
MARCH 24, 2009

The Kingwood City Council met in regular session March 24, 2009 @ 7:00 pm. Those present
were; Recorder, William Roberison; Council, Michael Loughry, Dave Estep, Kathy Mace, Rober
Goodwin Jr., and Jelf Zigray. B ;

M. Estep moved to approve the minutes from the March 1 0" and March 19 meetings.
My, Goodwin Jr. seconded motion. Ms. Mace questioned the 1 phase of the waler project being
the water tank and the 2™ phase being the water plant and Main Street. Motion carried with the
corrections with all voting yes.

My, Zigray moved to approve the building permits according to zoning. Ms. Mace
seconded motion. Motion carried with 5 voting yes and Mr. Goodwin Jr. abstained.

M. Estep moved to approve the bills presenied to be paid. Mr. Loughry seconded motion,
Motion carvied with all voiing yes. ‘

BUSINESS; Patty Mullenax presented Reality Check drug testing. They are DOT approved
testers & have expanded to include businesses. They have onsite & are on call for instant testing
of 12 drugs. They do alcohol testing & work with Worker's Comp to get a percentage discount.
They have licensed social workers & can provide counseling. Mr. Robertson asked for a list of
prices. Ms. Mace confirmed they have male & female testers. Patty can be reached @ 692-1575
Jor any further information, _

Ms, Mace moved to approve the 2™ draw for invoices of the Resolution for the Sewer
Praject ypgrades. Mr. Zigray seconded motion. Motion carried with all voting yes.

Martha Moore stated the WV DEP REAP Recycling Program for 2010 grart application
must be in by July 1, 2009. North Central Recycling has beer notified to help with the application
Sandy with North Central has faxed information that is needed, Francis has started gathering
information. The grant will be from January to December 2010, ‘

Mr. Loughry stated he had talked with In-Synch Systems, police report writer software.
Mr. Loughry moved purchasing 2 licenses that will allow 3 officers or users to use the softiware at
the same time. (One license donated form Granville). Mr. Zigray seconded motion. Motion
carried with voting yes.

Council review a letter from Kingwood Christian Fellowship requesting permission for a
church activity April 4™ from 12 noon to 1 pm to carry a wooden cross through Kingwood on the
sidewalk of route 7. No objections from Council, & no action taken. _

Mr. Estep moved to approve the seconded reading, public hearing, water rafe increase,
Ms. Mace seconded motion. Mr. Robertson opened the floor for public comment. No comment
Jrom the public. Motion carried with all voting yes

Budget Revision 2008/2009; Martha Moore addressed & discussed the in-house revision
(within departments). The in-house revision is for mainly worker's comp due to BrickStreet's
estimating wages. My. Estep moved fo approve the in-house budget revision. Mr. Zigray seconded
motion. Motlon carried with all voting yes. Martha discussed the revision that must be sent to the
State for approval. This revision is basically the same except increase revenues, decreasing and
increasing expenses for the amount of $7,336.00. Ms. Mace moved to approve the revision for
State’s approval. My, Loughry seconded motion. Motion carried with all voting yes.

Employee Wage Increase; Employees did not show to discuss as it was in the upcoming
budget. John Brady addressed Council the City workers do a grear job & deserves a wage
increase, Mr. Estep moved to discuss at the next regular Council meeting. Mr. Goodwin Jr.
seconded motion. Motion carried with all voting yes.

Lay the Levy must be done the 3™ Tuesday in April by State Code. (April 21%), Council
will meet Tuesday, April 21" @ 6:45 pm to Lay the Levy.
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COUNCIL MEETING CONTINUED MARCH 24, 2009

Dr. John Keefe discussed the intersection of Price & High St. The need for the stop light is
not as evident since the school is not located there anymore. The traffic light would flow better if
it were a 4-way stop. Also, the light pattern could be changed to improve iraffic flow. Dale Davis
stared the lights cannot be seen in the daylight and they need to be upgraded. Also, they can fry
changing the light patiern afier 6 pm to flashing throughout the summer. T his would protect
school children walking to school & improve the traffic flow through the evening. Ms. Mace asked
Dale to get prices on some separate options. When school is out a decision can be made for
replacing the light. Dale said he will put the lights flashing during spring break for a test.

Dale Davis presented a Resolution of National Incident Management System for Council fo
approve. Dr. Conley wrote a grant for a mobile generator. In order for the City fo be eligible the
City must be NIMS compliant & completed within two weeks, the Mayor must sign send fo the
State, Mr. Estep moved to approve the resolution. Mr. Goodwin Jr. seconded motion. Motion
carried with all voting yes. Dale stoted there are required classes for the NIMS gramt, I will let
Council know the dates of classes. , : , o o w nlg
SUPERVISORS REPORT; Francis Hyve would like fo thank the firemen for literally saving the
downtown buildings during the fire at Mary’s Restaurarnt.

The boundary markers for Rodeheaver s trailer court have beer found, The trailer court
will need to be surveyed. Council requests an estimate for the survey.

POLICE REPORT; Dale asked Council fo consider for next meeting hiring a full time officer.
Dale explained 2 full time officers, Anthony will return in May, Dan is going to write a COPS
grant, This grani is for 3 years & will pay for the salary of the position. Ms. Mace cautioned that
the 4" year the City must be able to budget the 3 positions. Ms. Mace suggestion is to apply for
one officer because of ongoing costs. Council's approval for Dan will start writing the grant due
to the April deadline. Dale, Granville will be having grant writing classes, I would like Dan fo
attend. The consensus of Council is for Dan fo start the process. Council, add this to the next
meetings agenda for approval. Dale, Eagles donated $1000.00 to purchase 4 new fire-arms with
the trade in of the old weapons. Ordering 1000 rounds ammo and holsters, remaining money may
be used to purchase targets.

PARKS & RECREATION; Martha explained Parks & Rec is in need of financial assistance in the
amount of $10,000.00 te help with urilities & property/liability insurance. Mr. Roberison
recommended this to be donated ouf of the excess levy money. Ms. Mace moved to donate the
extra excess levy money for utilities & insurance not to exceed $10,000.00. Mr. Zigray seconded
motion. Motion carried with all voting yes.

Mr. Zigray stated the Library wanis to extend the parking lot to make it easier to get in & out.

Mr. Robertson asked if The City is sending a representative to the Chamber of Commerce’s dinner.
Martha stated anyone carn go.

Mr. Estep moved to adjourn @ 8:30 pm. Ms. Mace seconded motion. Motion carried with all
voting yes.

s Ay R,

Mayot” Recorder




| LEGAL NUTICE
AN AMENDMENT AND RE- ENAC}'MFNT QF AN ORDIHAMCE:
ESTABLISHING AND FIXING NEW- DRDINANCE SETTING FOR
WATER RATES AND ASSOCIATED RATES, DELETING YATER A
ASSOCIATED RATES FROM.A PRIOR: OH{)INANCE WHIGH 8ET FORT
RATES AND ALL OTHER RATES: CHARGED BY TH;_ {
SUCH RATES FOR SERViCtE TO: GUS'[GIME :

=

NOW THER‘EFORE THE GITY
KINGWOOD HEREBY QRDAINS The ¥
aseociated thereto are hereby fixediindxcaty
associated rales o be charged to cusforist
of Kihgwopd and does adopt thése r t
setg forth rétes to be. charged to cusigmiers ¢
" Kingwood throughout the terrlsory served ah
Drdiananse' :

.Ct:stamars with: meteréd watar Supply: .-

Flr#f 12,000 gallons_ -
- -MaRES,000 gallons:

 Ngkt35,000 galions
. All@ver 40,000 galions

No bili ahatibe reéndered for less that $18; 88 whlclu
galions o tha following minimum amouhts accerdligofi .«
5/8.inch méter, or less
3/4 Inch meter
" 1inchmeter

1 UZ nch meter £y i
51 34 95’1 .vf,r E)

2 inch meter i
3 inch meter §253.07 sar nonin
4 Inch meter $a21:6% v o
& inch meter $843.86 Je: &

B8 inch meter $1,349.38 cer o umah

All water for resale to Preston County Public Service Dlsi,  lw . 4
of Aibright shall be billed at $4.46 per 1,000 galiens used par i1, .

No 'bill shail.be rendered for.less than the foliawmg m\uf: W st

‘a the size of mater Instalisd: - | .

. -Bi8Ineh meter;orless. . 35

¥ 3/4Inch meter i T COPRIR
1 Inch meler G !

i 1121Inch metar

Q,;. 2 Inch mater

§. 3 Iinchmeter

. 4inchmeter
‘&inch meter

$33§ 93 ;Nl i
5 camr{é $J7i.3‘.8*r },"l t

. mmhbmmhegwefmam
dus,. wﬂhtnwmw 20y Gelyy of b
“the. ]

(c) "~ Whe eriave ‘the~supply-ot '
g ﬂéiﬁﬁo’ﬁ; hohpaymem
drgs in the arour

nof $25]09 willk-be irmposs i upo‘n any custome[ whose Shee: {on L e
retumed by thelr bank ck.e 1o frsuffidient funds.

=
=, .-f‘*‘(e; :“/f.eayo*m&wmnm_ dune

R
S
PR

.:‘-'r-?'iﬂ

Enre
B
13

>ptere, Advertising Manager of The

" ounty News, a weekly newspaper of
sirculation, published at &ngwgod;s

County, West Virginia, :do heq‘ebi?,‘;’
it the annexed public noﬁga_v 2 = uy

it =]

= ;—'{51" ¢t <
¥oOEad s J’ Wy m
JE"—-)VJ = o=
Som = m
1 e e,
aATE = ¥
‘1 ublis C’S iy
« published for‘ Tw? S S o
ive woeeks in sald newspapBy,
3 with its issue of 3/7/09
dng wiii the issue of 3/14/09
 furthar certify that on 3/14/09

A DVERTI !'\IG MANAGER

S e

; and subscribed before me this the

- lay of /e el 2087
T NOTARY PUBLIC

miicsion sxpires é[ﬂf/aﬂ//

s D T PR T
OFRGIAL SEAL
_HOTARY FLIRLIC
TATE OF WIOT VIRGINIA
D" NS E. PETERS
18 WESY Hfmzité]
HNGWOCD, WY 2,204




iofis is h be Usedt wher ma bm raﬂeuts unusuat
aod to eliglble !m‘*ac‘a on customer's side of the -
vaide to all such, unusual ,6ondumption above the
usage, e
-eiath (1€} cf the annual eetrmated charge for resldanﬁal
¢ iF GLLEC Or Ong? :gixth ( .'f’@) o! annuai esﬂrmred c.'rarga,

D“PE_SEELNELEB..SIEIEMS

T autslda the norpomte Hmits :

~arly- owner at the éwner's !

ued-by'the Kingwood ‘Water :
“Water Works expense, any

property line, to serve the

“rision wafk. 1o be assessed.

R 20% of the ‘cost of the:

on work has been repald to

Suodal sprlnkier systcms in existence on the effac‘tlva
s36d AN annual service.charge of $168.07 per Individual

T
-;wded herein shall bacoma

| IGTING ORDINANCES
{ any clause, provision or
*Yhe West Virginia Pubiic
"1, such holding shall not
stive date here of, alt
th _me’pr'ovlsiona ot fthis

sitizhed & copy ofthis ¢
v ‘a period of fourteen (14)
4 publication, in a quaﬁﬂad.
ne Cny o, ]<ir .- and said nofice’ shall “slate il B
e lhat A con intérested may appséar
n A Stregt, Kingwood, West
" date Js ot loss than ton
‘rAdance afid notice, and
hparing Counsll shall ‘taks -

2 '“"r:f:-ru

I ba availéble to.'

. 2009'af 7:00°
His Ordinance,,
" Cotinei] wiff.

it rdingnce ihay be
! “ing C.ly Hall; Tunha\ton 3 lbe‘
0 ¢
+stigs G. Lobb, Mayor . 1CFF
B4 binm

and exy



o
nvy
L L
4 - PR ¢
i
!
s R oede -
Pt S o) ir
o spnd i :
ol Ay Moaws, 2

harges wlil-becorts .of

'f__ygitfa DUblic Service Comimissien (i1 ¢ . kg’ w2
$1 08:00 annually in addilions] . Ao
T thly bill for fhe varicts ola i
. { Ler

= 1 e yr N e

the. Cammisslonga petltlon ‘signed by not Ias» than 2430
. senved by the City of Klngwood or )
(2) Any customer who is served by the City of Kingwo_< wr oo cn 0 o0f Lo T Shar cantify
outside the corporate limits and who is affected by thu i |+ v :
charges and who presents to lhe Commission :
discrimiration between custorners within and v
Botndariss. ‘Sald petition shall be accompani:z oy

dlscﬂmlnﬂtion, or

{3) Any tomer or group of cumomars who ara

ailes

¢ - [ (A" |
o e
it ’
O K -
: M. s
-
A
v g e
. "“ B
ra
. \v-\‘(—_\!é/ “
s
. .
R
aroDoqlild \ &
(PR W g
ClTA T ;
l‘.i.’.gr\,g'"'.,'._l]‘ .

nagerof The
‘swspaper of
t Kingwood,

do hereby
tice

ewspaper,
3,/09

4/4/09

4/4/09

“ANAGER

~ 'his the

Lt
P

i e S
Y PUBLIC

"/%0,_/

o
Cal

BLIC
A
_IERS
< ngrar

, sune 20, 2014



THE TOWN OF KINGWOOD

Water Revenue Bonds, Series 2009 A
(West Virginia Infrastructure Fund)

EXCERPT OF MINUTES ON ADOPTION OF
SUPPLEMENTAL RESOLUTION, DRAW RESOLUTION AND
SWEEP RESOLUTION

The undersigned RECORDER of The Town of Kingwood of hereby
certifies that the following is a true and correct excerpt of the minutes of a regular meeting
of the said Council:

k% *ok %ok

The Councii of The Town of Kingwood met in regular session, pursuant to
notice duly posted, on the 22nd day of September, 2009, in Preston County, West Virginia,
at the hour of 7:00 p.m.

PRESENT:
James G. Lobb, Mayor
William Robertson, Recorder
Jeffrey Zigray
James Maier
Bruce Wiley
David Estep
David Toothman

ABSENT:

James G. Lobb, Mayor, presided, and William Robertson, acted as
Recorder. The Mayor announced that a2 quorum of members was present and that the
meeting was open for any business properly before it.

The Mayor then presented a proposed Supplemental Resolution in writing
entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS,



SERIES 2009 A (WEST VIRGINIA INFRASTRUCTURE
FUND), OF THE TOWN OF KINGWOOD; RATIFYING AND
APPROVING A LOAN AGREEMENT RELATING TO SUCH
BONDS AND THE SALE AND DELIVERY OF SUCH
BONDS TO THE WEST VIRGINIA WATER
DEVELOPMENT  AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
APPROVING A BOND ORDINANCE; AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

and caused the same to be read and there was discussion. Thereupon, upon motion duly
made and seconded, it was unanimously ordered that the said Supplemental Resolution be
adopted and be in full force and effect on and from the date hereof.

Next, the Mayor presented a proposed Draw Resolution for the approval of
invoices. Thereupon, on motion duly made and seconded by, it was unanimously ordered
that the said Draw Resolution be adopted.

Next, the Mayor presented a proposed Sweep Resolution for the
authorization of electronic monthly debt service and reserve fund payments to the Municipal
Bond Commission, Thereupon, on motion duly made and seconded, it was unanimously
ordered that the said Sweep Resolution be adopted.

Aok LS ok ok

There being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered that the meeting adjourn.

[Remainder of Page Intentionally Blank}



CERTIFICATION

I hereby certify that the foregoing is a true copy of the minutes of The
Town of Kingwood and that such actions remain in full force and effect and have not been
amended, rescinded, superseded, repealed or changed.

WITNESS my signature on this 29th day of September, 2009,

Y/ QM{

Recorder

485090.00008
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CITY OF KINGWOOD COUNCIL MEETING
JULY 28, 2009

The Kingwood City Council met in regular session July 28, 2009 @ 7:00 pm. Those
present were; Mayor, James Lobb; Recorder, William Robertson, Council, Michael
Loughry, James Maier, Kathy Mace, & Dave Estep.

M. Estep moved to approve the minutes of the Julyl4, 2009 meeting. Ms. Mace
seconded motion. Motion carried with all voting yes. '

Mr. Loughry moved to approve the payment of the bzlls presenred Mr. Estep secona’ed
mofion. Motzon carried with all voting yes.

Mr. Loughry moved to approve the buildr‘ng permits according to zoning, building permit
Kirsten Brady, 115 Hartman St, rear deck, will be sent to Board of Zoning Appeals. Mr.
Estep seconded motion. Motion carried with all voting yes.

BUSINESS; Joan Dodisman, Gladesville Comm. Association "E” Cycling Project,
asking to partner with the City’s recycling program for a grant application. There will
be zero money needed from the City but will need a location for box trailer. Joan stated
they wauld like to advertise & perhaps labor. Mr, Roberison moved to partner with
Gladesville with “E” Cycling Project. Ms. Mace seconded motion. Mbtion carried with
all voting yes. Ms. Mace will help with grant & use the City's federal ID number.

Cherity Shahan, Preston County Drug Court Program, explained the program
which was encouraged by Judge Miller, Individuals in this program will need to do
community service. If we know of any service we are to gef with them. Must be a non-
profit organization, duties depend on individuals ability. Liability waivers will be signed.
Sheila Williams, City attorney, questioned the liability waiver & insurance company will
need to be questioned.

Beverly Keener, Tobacco Prevention, discussed tobacco use, smoking &
smokeless, with hand outs. Denise Knoebel is the local representative, will need a letter
to allow posters. Mr. Maier moved fo write a letter for the posters, Mr. Loughry
seconded motion, Motion carried with all voting yes.

Bud Loughry, President Residence Council for Heartland, discussed the speeding
problem in front of Heartland, They would like speed limit signs by the apartments
entrance to Heartland, aulso, warning signs for ambulance stops. The sidewalk needs to
continue to the end of Heartland with a handicap ramp. Melissa Groves stated the worst
problem is speeding. Council discussed the owner ship of Miller Rd & if it is a Stare
Road then we may not be able to post speed limit signs. We will investigate ways of
slowing the traffic down & change speed limits. Council directed the Police to check
speeding (@ 5:00 pm. Sheila Williams directed fo change the speed limit with ordinance.
Mr. Maier mentioned the weight limit load vehicles in town & has several complaints.
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The duties of the Mayor were turned aver to Recorder, William Robertson to sign
the deed as Mayor for Mr. Lobb. Acting Mayor, William Robertson signed the deed for
the property near the water tanks fo James Lobb & Craig Rotruclc: The duties of the
Mayor were turned back over to Mr. Lobb.

Ms. Mace moved to approve the 1¥ Reading for the proposed Bond Ordinance
providing issuance of its Water Revenue Bonds, Series 2009 A for the water tank project.
Mr. Robertson seconded motion. Motion carvied with all voting yes.

Ms. Mace moved to appoint Mr. Loughry & Mr. Wiley to the Planning
Commission. Myr. Estep seconded motion. Motion carried with 5 voting yes, Mr.
Loughry abstained.

Francis Hyre, Supervisor, stated that Center & Elkins are ready io pave perhaps
next week
Francis stated that MCR, inc, Mechanical Shop will contract mechanic work on all
vehicles & equipment and take 10% off the labor & parts. Mr. Loughry moved to
advertise to fill the position. Mr. Maier seconded motion. Motion carried with all voting
yes.

Dan Holsinger, Police Officer, reported that Jane Catlett was notified about what
needed to be done to clear around the home. The house across from Mon Power, unsure
of owner, will talk with Sheila Williams about this.

The UCR reports for 2009 are done, still working on 2008 reports due to past employees
failure to do the reports.

To replace the traffic light at Price & High would cost between 10k & 12k for one light.
Francis has State Engineer to look at the intersection.

Ms. Mace moved to go info executive session for personal @ 8:47 pm. Mr. Loughry
seconded motion. Motion carried with all voﬁng ves. Council resumed regular sessior

@ 9:22 pm.

Myr. Loughry moved to advertise for a police officer in the Journal. My. Robertson
seconded motion. Motion carried with all voting yes.

Mr. Estep moved to adiourn @ 9:25 pm. Mr. Loughry seconded motion. Motion carried
with all voting yes.

Mayor Recorder
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CITY OF KINGWOOD COUNCIL MEETING
AUGUST 11, 2009

The Kingwood City Council met in regular session August 11, 2009 @ 7:00 pm. Those
present were; Mayor, James Lobb; Recorder, William Robertson,; Council, Michael
Loughry, Bruce Wiley, Kathy Mace, James Maier, Dave Estep.

Mr. Maier moved to approve the minutes of the July 27, 2009 special budget meefing.
Mpr. Wiley seconded motion. Motion carried with all voting yes, Mr. Maier moved to
approve the minutes of the July 28, 2009 meeting. Mr. Wiley seconded motion. Motion
carried with all voting yes.

Myr. Loughry moved to approve the building permits according to zoning. Mr. Maier
seconded motion. Motion carried with all voting yes.

BUSINESS; Mr. Robertson moved fo approve the seconded reading of the proposed Bond
Ordinance for the Water Revenue Bonds, Series 2009 A. Mr. Estep seconded motion.

Mr. Wiley moved fo reappoint Roger Hardesty to the Library Board for a 5 year
term. Mr. Loughry seconded motion. Motion carried with all voting yes.

Robert Goodwin Sr. protested paying garbage for empty apartments with one
water meter for the complex. Council discussed the garbage ordinance and ways to
change. Council will address the ordinance at the next meeting and ask legal advice for
amending.

Joe Cicchirillo business manager with EL Robinson Engineer introduced the firm
and their capabilities. The firm does all types of work, water, sewer, roads, etc. The firm
would like to bid on the next City project.

Council reviewed the nominations for the Citizen of Year 2009. Council
discussed why the date had been changed, Martha Moore explained that the past years
date people were busy with the festival to attend the ceremony. Mr. Robertson moved to
nominate Pear! Titchenell as Citizen of Year 2009 and the ceremony will be held
September 8" immediately after Council meeting. Mr. Wiley seconded motion. Motion
carried with all voting yes.

Francis Hyre reported Elkins Avenue has been paved and hope to start paving
Center Sireet next week. Francis stated he is waiting for the State Engineer about the
intersection. Council discussed Price & High stop light. Mr. Estep moved to remove the
stop light. Mr. Maier seconded motion. Motion failed with 4 voting no, Loughry, Wiley,
Mace, & Robertson & Maier, Estep, & Lobb voting yes. .

Dan Holsinger stated the advertisement for a new officer will end next week.

Dan submitted the Grant for $74,000.00 last Tuesday. Dan reported a DUI grant maybe
available to apply for now.

Mr. Wiley questioned if the City cashed a CD. Mr. Lobb stated no that money
was transferred due to cash flow problems.

Ms. Mace moved to go into executive session for personnel @ 7:50 pm. Mr. Loughry
seconded motion. Motion carried with all voting yes.
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My. Lobb resumed regular meeting @ 8:22 pm.
My Robertson moved to have employee’s health insurance pay for the CDL physicals.
The City will pay the co-pay if the employee uses the Doctor of the City's suggestion.

Myr. Loughry seconded motion. Motion carried with all voting yes.

My, Loughry moved to adjourn @ 8:25 pm. Mr. Maier seconded motion. Motion carried
with all voting yes.

Mayor Recorder
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CITY OF KINGWOOD COUNCIL MEETING
SEPTEMBER 8, 2009

The Kingwood City Council met in regular session September 8, 2009 @ 7:00 pm. Those
present were; Mayor, James Lobb; Recorder, William Roberison; Council, Bruce Wiley,
Michael Loughry, Dave Estep, James Maier and Kathy Mace.

Myr. Maier moved to approve the minutes of the August 25, 2009 meeting. Mr. Loughry
seconded motion. Motion carried with voting yes.

Mr. Estep moved to approve the building permits according to zoning. Mr Wiley
seconded motion. Motion carried with all voting yes.

BUSINESS; Mr. Lobb asked for any comments from the public on the third reading and
act upon a proposed Bond Ordinance for the issuance of Water Revenue Bonds, Series
2009 A. No comment from the public. Mr. Robertson moved to approve the third
reading of the proposed Bond Ordinance. Mr. Loughry seconded motion. - Motion
carried with all voling yes.

Ms. Muace moved to approve the first reading of the amended Garbage Ordinance
io strike metal container and replace with City approved cantainers and owners with
multiple units with one water meter shall be required to pay refuse collection fee for each
individual unit, In order for the landlord to be exempt from paying for unit not
rented/leased for af least one day of each billing period, the Zandiord shall file a
statement of occupancy with the City Clerk on or before the 15" day of each month.
Should the landlord fail o file the statemernt of occupancy the property owner shall be
billed for each unit regardless of whether it is rented/leased. Mr. Loughry seconded
motion. Motion carried with all voting yes.

Francis Hyre reported Brick Street inspection of the garage and transfer station
with some improvements needed. Francis said the problems are being corrected,
Francis asked Council if the approved sidewalk just before the entrance to Civic Center
should be done before the festival. Council agreed this would be nice to have done
before the festival.

Francis stated getting complaints on Robert Goodwin Jr. fence out of compliance. The
fence is correct but the posts are too high.

Francis asked if Carl Stepek off probation is eligible for the .30 pay increase. Ms. Mace
moved to approve the 30 pay increase. My. Maier seconded motion, Motion carried
with all voting yes.

Perry Barlow, KVFD, asked if the fire department could use ATV’s and mini
trucks for the Buckwheat festival only. Mr. Loughry moved to allow the KVEFD
department to use ATV 's and mini trucks during the festival, Mr. Wiley seconded motion.
Motion carried with all voting yes:

Dale Davis reported that he can get flashing school signs for the elementary
school. Dale asked if the City employees would be able to install. Francis said yes.
Dale asked if could get a new vehicle with a grant, also, pessible used vehicle from Ohio
County. Council agreed as long as no money from City.
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Kathy Whetsell pre&emed a budget for the Pool to discuss finances. -

Mayor Lobb recessed @ 7:25 pm for the Citizen of the Year ceremony.
Mayor Lobb reconvened @ 7:52 pm.

Council requests the pool next agenda to determine whether to clase for the
winter, also, Kathy Whetsell and Kevin Stiles to be present. :

Ms. Mace asked for executive session for legal matters. Mr. Loughry move to go info
executive session for legal matters @ 7:58 pm. Mr. Maier seconded motion. Motion
carried with all voting yes.

Mr. Lobb reconvened regular session @ 9:08 pm. Mr. Robertson, recorder, had to leave
the meeting @ 7:59 pm.

M. Loughry moved to have an emergency meeting Wednesday, September 9" @ 8:00
pm. Mr. Estep seconded motion. Motion carried with all voting yes.

Ms. Mace moved to adiovrn @ 8:10 pm. Mr. Maier seconded motion. Motion carried
with all voting yes. ‘

Mayor Recorder
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WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
1207 Quarrier Street
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THE TOWN OF KINGWOOD

Water Revenue Bonds, Series 2009 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

WesBanco, 'Inc., Kingwood, West Virginia, hereby accepts appointment as
Depository Bank in connection with a Bond Ordinance of The Town of Kingwood (the "lssuer™)
enacted by the Issuer on September 8, 2009, and a Supplemental Resolution adopteéd by the Issuer
on September 22, 2009 (collectively, the "Bond Legislation"}, authorizing issuance of the [ssuer's
Water Revenue Bonds, Series 2009 A (West Virginia Infrastructure Fund), dated September
29,2009, in the aggregate principal amount of $1,135,000 (the "Series 2009 A Bonds”), and
agrees to serve as Depository Bank in connection with the Series 2009 A Bonds, all as set forth in
the Bond Legislation.

WITNESS my signature on this 29th day of September, 2009.

WESBANCO, INC.

485090.00008
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THE TOWN OF KINGWOOD

Water Revenue Bonds, Series 2009 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF DUTIES AS REGISTRAR

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, hereby
accepts appointment as Registrar in connection with The Town of Kingwood Water Revenue
Bonds, Series 2009 A (West Virginia Infrastructure Fund), dated September 29, 2009, in the
principal amount of $1,135,000 (the "Bonds"), and agrees to perform all duties of Registrar in
connection with the Bonds, all as set forth in the Bond Legislation authorizing issuance of the
Bonds.

WITNESS my signature on this 29th day of September, 2009.

THE HUNTINGTON NATIONAL BANK

By: " ..
Its: Autho

485090.00008
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THE TOWN OF KINGWOOD

Water Revenue Bonds, Series 2009 A
(West Virginia Infrastructure Fund)

CERTIFICATE OF REGISTRATION OF BONDS

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, as
Registrar under the Bond Legislation and Registrar's Agreement providing for the above-
captioned bond issue of The Town of Kingwood (the "Issuer"), hereby certifies that on the date
hereof, the single, fully registered The Town of Kingwood Water Revenue Bond, Series 2009
A (West Virginia Infrastructure Fund), of the Issuer, dated September 29, 2009, in the
principal amount of $1,135,000, numbered AR-1, was registered as to principal only in the
name of "West Virginia Water Development Authority" in the books of the Issuer kept for that
purpose at our office, by a duly authorized officer on behalf of The Huntington National Bank,
as Registrar.

WITNESS my signature on this 29th day of September, 2009,

THE HUNTINGTON NATIONAL BANK

485090.00008
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THE TOWN OF KINGWOOD

Water Revenue Bonds, Series 2009 A
(West Virginia Infrastructure Fund)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 29th day of September, 2009,
by and between THE TOWN OF KINGWOOD, a municipal corporation and political subdivision
of the State of West Virginia (the "Issuer"), and THE HUNTINGTON NATIONAL BANK,
Charleston, West Virginia (the "Registrar").

WHEREAS, the Issuer has, contemporaneously with the execution hereof, issued
and sold its $1,135,000 principal amount of Water Revenue Bonds, Series 2009 A (West Virginia
Infrastructure Fund), dated the date hereof, in fully registered form (the "Bonds"), pursuant to a
Bond Ordinance of the Issuer duly enacted September &, 2009, and a Supplemental Resolution of
the Issuer duly adopted September 22, 2009 (collectively, the "Bond Legislation");

WHEREAS, capitalized words and terms used in this Registrar's Agreement and not
otherwise defined herein shall have the respective meanings given them in the Bond Legislation,
a copy of which is attached as EXHIBIT A hereto and incorporated herein by reference;

WHEREAS, the Bond Legislation provides for an appointment by the Issuer of a
Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Bond Legislation and this
Registrar's Agreement does appoint, the Registrar to act as Registrar under the Bond Legislation
and to take certain other actions hereinafter set forth;

NOW, THEREFORE, it is agreed by and between the parties hereto as follows:

1.  Upon the execution of this Registrar's Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out the
powers and duties of Registrar for the Bonds, all as set forth in the Bond Legislation, such duties
including, among other things, the duties to authenticate, register and deliver Bonds upon original
issuance and when properly presented for exchange or transfer, and shall do so with the intention
of maintaining the exemption of interest on the Bonds from federal income taxation, in
accordance with any rules and regulations promulgated by the United States Treasury Department
or by the Municipal Securities Rulemaking Board or similar regulatory bodies as the Issuer
advises it of and with generally accepted industry standards.

2.  The Registrar agrees to furnish the Issuer with appropriate records of all
transactions carried out by it as Registrar and to furnish the Issuer with the names and specimen
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signatures of the Registrar's authorized officers for the purposes of acting as the Registrar and
with such other information and reports as the Issuer may from time to time reasonably require,

3. The Registrar shall have no responsibility or liability for any action taken by
it at the specific direction of the Issuer.

4.  As compensation for acting as Registrar pursuant to this Registrar's
Agreement, the Issuer hereby agrees to pay to the Registrar the compensation for services
rendered as provided in the annexed schedule.

5. It is intended that this Registrar’s Agreement shall carry out and implement
provisions of the Bond Legislation with respect to the Registrar. In the event of any conflict
between the terms of this Registrar's Agreement and the Bond Legislation, the terms of the Bond
Legislation shall govern.

6.  The Issuer and the Regisirar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar's Agreement and that neither
such execution nor the performance of its duties hereunder or under the Bond Legisiation will
violate any order, decree or agreement to which it is a party or by which it is bound.

7.  This Registrar's Agreement may be terminated by either party upon 60 days'
written notice sent by registered or certified mail fo the other party, at the following respective
addresses:

ISSUER: The Town of Kingwood
313 Tunnelton Street
Kingwood, West Virginia 26537
Attention: Mayor

REGISTRAR: The Huntington National Bank
One Huntington Square
Charleston, West Virginia 25301
Attention: Corporate Trust Department

8.  The Registrar is hereby requested and authorized to authenticate, register
and deliver the Bonds in accordance with the Bond Legislation.

9. This document may be executed in one or more counterparts each of which
shall be deemed an original and all of which shall constitute but one and the same document.

CH5127791



IN WITNESS WHEREOF, the parties hereto have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, all as of the date first
written above,

THE TOWN OF KINGWOOD

THE HUNTINGTON NATIONAL BANK

By:
Its: Authorized Officer

485090.00008
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IN WITNESS WHEREOF, the parties hereto have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, all as of the date first
written above.

THE TOWN OF KINGWOOD

By:
Its: Mayor

THE HUNTINGTON NATIONAL BANK

By ) e d /

Its: Autho}é O

cer

485090.00008
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EXHIBIT A

Included in transcript as Documents No. 1 and No. 2
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SCHEDULE OF COMPENSATION
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Private Financial Group
P.Q. Box 633 - WE3013
Charleston, West Virginia 25322-0633

Untington

STATEMENT OF REGISTRAR'S FEES
Invoice Date September 29, 2009

The Town of Kingwood
Account Number 6089001809

The Town of Kingwood

Water Revenue Bonds, Series 2009 A
C/o John C. Stump

Steptoe & Johnson, PLLC

P.O. Box 1588

Charleston, WV 25326-1588

SUMMARY OF ACCOUNT
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FEE CALCULATION FOR September, 2009
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TOTAL AMOUNT $ 500.00

TOTAL DUE $ 500,00

*  FEE INVOICES ARE PAYABLE WITHIN 30 DAYS. IF PAYMENT *
* 1S NOT RECEIVED, FEES WILL BE DEDUCTED FROM THE PLAN  *
*.. MAIL CHECK TO: HUNTINGTON NATIONAL BANK, ATTN: BARRY. . *
*.. GRIFFITH, PO BOX 633, CHARLESTON, WV 25322-0633 ......... i

PLEASE INCLUDE A COPY OF THIS INVOICE WITH YOUR PAYMENT

IF YOU HAVE ANY QUESTIONS, PLEASE CONTACT
Barry Morgan Griffith at (304)348-56035



WEST VIRGINIA
Water Development Authority

Celebrating 38 Years of Service 1874 - 2009

September 29, 2009

The Town of Kingwood
Water Revenue Bonds, Series 2009 A

{West Virginia Infrastructure Fund)

TO WHOM IT MAY CONCERN:

In reliance upon a certificate of Hardesty and Associates, an independent
certified public accountant, and an opinion of Steptoe & Johnson PLLC, as bond counsel, stating
that the coverage and parity requirements have been met, the undersigned duly authorized
representative for the West Virginia Water Development Authority, the registered owner of the
entire outstanding aggregate principal amount of the Series 1987 A Bonds, the Series 1987 B
Bonds, the Series 2001 Bonds and the Series 2007 A Bonds, hereinafter defined and described,
hereby consents to (i) the issuance of the Water Revenue Bonds, Series 2009 A (West Virginia
Infrastructure Fund) (the "Bonds"), in the original aggregate principal amount of $1,135,000 by
The Town of Kingwood (the "Issuer"), under the terms of the bond ordinance authorizing the
Bonds, on a parity, with respect to liens, pledge and source of and security for payment, with the
Issuer's outstanding (a) Water Revenue Bonds, Series 1987 A (West Virginia Water Development
Authority), dated January 7, 1987, issued in the original aggregate principal amount of
52,810,612 (the “Series 1987 A Bonds”); (b) Water Revenue Bonds, Series 2001 (West Virginia
Water Development Authority), dated January 18, 2001, issued in the original aggregate principal
amount of $1,139,214 (the “Series 2001 Bonds™), and (c) Water Revenue Bonds, Series 2007 A
(West Virginia Infrastructure Fund), dated June 14, 2007, issued in the original aggregate
principal amount of $265,000 (the “Series 2007 A Bonds™), and (ii) the issuance of the Bonds
senior and prior to the Issuer’s outstanding Water Revenue Bonds, Series 1987 B (West Virginia
Water Development Authority), dated January 7, 1987, issued in the original aggregate principal
amount of $689,388 (the “Series 1987 B Bonds™). - '

Authonzed Representatwe

485090.00008

180 Association Drive, Charleston, WV 25311-1217
phone (304) 558-3612 / fax (304) 558-0299

CH5127792 www.wvwda.org



PRODUCER
Wells Fargo Ins. Services
of West Virginia, Inc.

P.0. Box 1551
Char leston WV 25326-1551
1304) 345 0811

INSURED
City of Kingwood
313 Tunneiton Street
Kingwood, WY 26537

" DATE (MMIDRIYY
9/24108 5

THIS CERTIF‘ICATE 1S ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW,

COMPANIES AFFORDING COVERAGE

POCOMPANY

COMPANY

A St. Pavu! Fire & Marine Ins Ce.
COMPANY
B

C

COMPANY

D

THISISTOCERTIFY THAT THE POLICIES OF INSURANCELISTEDBELOW HAVE BEENISSUED TO THE INSUREDNAMED ABOVE FOR THEPOLICYPERIOD
INDICATED NOTWITHSTANDING ANYREQUIREMENT, TERMORCONDITIONOF ANY CONTRACTOROTHERDOCUMENT WITHRESPECTTO WHICHTHIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREINIS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS Or— SUCH POLICIES, LIMITS SHOWN MAY BAVE BEEN REDUCED BY PAID CLAIMS.
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DESCRIPTION OF OPERATIONSILGCATIONS/VEHICLES/ISPECIAL ITEMS

Certificate holder is an Additional insured with respects to the Bond,

Proof of insurance.

WV Water Development Authority
180 Asscciation Or
Charieston, WY 25311

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE

EXPIRATION DATE THERECF, THE ISSUING COMPANY WILL ENDEAVOR TO Mall
10 DM’S WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT,
f

SE NO DBLIGATION OR LIABILITY
AGENTS R REPRESENTATIVES.
g

CERT!FICATE: 022/001/ 00037



IMPORTANT

if the certificate holder is an ADDITIONAL INSURED, the policy{ies) must be endorsed. A statement
on this certificate does not confer rights to the certificate holder in liev of such endorsement(s),

If SUBROGATION IS WAIVED, subject 1o the terms and conditions of the policy. certain policies may
require an endorsement. A statement on this certificate does not confer rights to the certificate
holder in lieu of such endorsemeant(s).

DISCLAIMER

The Certificate of insurance on the reverse side of this form does not constitute a contract between
the issuing insurer{s), authorized representative or producer, and the certificate holder, nor does it
affirmatively or negatively amend, extend or alter the coverage affordad by the policies listed thereon.
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CITY OF KINGWOOD
ORDINANCE

' ORDINANCE AUTHORIZING THE ACQUISITION  AND -
CONSTRUCTION OF ADDITIONS, ~ BETTERMENTS = AND
IMPROVEMENTS FOR THE EXTSTING' WATERWORKS SYSTEM
OF THE CITY OF KINGWOOD, AND THE FINANCING OF-
THE COST, NOT OTHERWISE PROVIDED, THEREOF .
THROUCH THE TSSUANCE RY THE CITY OF NOT MORE
THAN $3,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 1987 A, NOT MORE
THAN $1,000,000 IN AGGREGATE PRINCIFAL AMOUNT OF
WATER REVENDE BONDS, SERIES 1987 Bj; AND NOT MORE

- THAN $1,000,000 INTERIM CONSTRUCTION FINANCING,
CONSISTING OF GRANT ANTECIPATION NOTES OR A LINE
OF CREDIT EVIDENCED BY NOTES OR BOTH; PROVIDING
FOR THE RICHTS AND REMEDIES OF AND SECURITY ¥OR
THE REGISTERED OWNERS OF SUCH BONDS AND NOTES;
AUTHORIZING ' EXECUTION 'AND DELIVERY OF "A -TRUST
INDENTORE SECURING THE NOTES; APPROVIRG AND .
RATIFYTNG A TLOAN AGREEMENT AND SUPFLEMENTAL LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND NOTES AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

' BE IrT OEDAINED AND ENACTED BY THE COUNCIL OF THE CITY OF-
KIHGWOOD : .

ARTTCLE T

STATUTORY AUTHORTTY, FINDINGS AND DEFINITIONS

Section -1.01. Authority for this Ordinance. This
Ordinance (together with any ordinance, order or wesolution
supplemental hersto or amendatory herecf, the "Bond Legislatdion") is
epacted pursuant to the provisions of Chapter 8, Article 19 of the

West Virginia Code of 1931, as amended {the "Act"), and other
" applicable provisions of law.

-Sectiﬁn '1.02.’ X?indings.. It is hereby found, determined
and declared t‘nér{::




A, The City of Kinmgwood (the "Issuer”) is a municipal
corporation and political subdivision of the State of West Virginia
in Preston County af said State.

B. The Issuer presently owns and operates a public
waterworks system, but such existing system is inadegbzte Ffor
present and amticipated future needs of the Issuer. It is deemed
necessary and desirable for the health and. welfare of the
inhabitants of -the Issuer that thére be constructed certain
additions, bettexments and 1mprovements for the existing waterworks
facilities of the Issuer, comsisting of a new water treatment plant,
water lines, booster pumps and all necessary appurtenances (the’
"Project™) {the existing waterworks facilities, the Project and any
further additions therete or extensions theresof is herein éalled the
"System") at an estimated cost of $4,745,000, in accordance with the

' plans and specifications prepared by the Consulting Engineers, which

plans- and specifications have heretofote been filed with the Issuer.

k C. The estimated revenues to be derived in each year

. after the enactment hereof from the operation of the System will be

sufficient to pay all the cests of the operation and maintenance of
sald 'System, the principal of apnd interest on the’ Bonds (s
hereinafter defined) and all. Sinking Fund, Reserve Account and other

'payments provided for herein.

D. It is deemed necessary for the Issuer to issue its
Wateir Revenue Bonds in the total aggregate principal amount of not

. more than $4,000,000 in two series, being the Series 1987 A Bonds in

the aggregate principal amount of not more than $3,000,000, and the
Series 1987 B Bonds in the aggregats principal =zmount  of not more
than $1,000,000 (collectively, the "Bonds"), in order to permanently
finance costs of comstruction and sdequisition of the Project and (at
the option of the Issuer) to isste contesmporansously therewith, or
as soon as- practicable thereafter, its sewerage gystem grant
anticipation notes, or a noté or notes evidencing a line of credit,
or beth (coliectlvaly, the "™Notes™) in the agpregate’ primcipal
amount of mot more than $1,000,000 to tempeorarily Ffinance costs of
construction and mequisition of the Project. BSaid costs shall be
deemed to include the cost of all property rights,  easements and

franchises deemed necessary or convenient therefor; interest upon
‘the Notes during the term thereof and upon the Bonds prier to and .

during construction or acguisition amd for 6 months after completion
of comstruction of the Project; enpgineeridg, and legal expenses;
expenses for estimates of costs and revepues, expenses for plans,
specifications and surveys; other- expenses necessary or incident to
determining the feasibility or practicability of the enterprise,
adwinistrative expense, commitment fees, discount, initial fees for
the services of registrars, paying agents, depositories or trustees
or other costs in counection withk the sale of the Bounds and Notes

p



as hereinafter defined

and such other expenses as may be pnecessary or iIncidental to the
financing herein authorized, the constructiom or acguisition of the
Project and the.placing of same in operation, and the perfoimahce of
the thlngs herein raquired or permitted, in conmection with any
thereof, including, with respect to the Notes, any fees for the
providing of a letter -of credit, and any costs of obtaining
insurance thereon; provided, that reimbursement to the Issuer for
any amounts expended by it for allowable costs prior to the issuance
of the .Bonds or Notes or the repayment of indebtedpmess incurred by
the ILssuner for such purposes, shall be deemead Costs of the Project.

. The period of usefulness of the System after
completion of the Pro}ect 1s not less than 40 years.

FI It 4is in the best {nterests of the Issuer that its
Original Bonds (as hereinafter defdined) be sold to the Authority (as
hereinafter defined) pursuant to the terms and provisions of a loan
agreement and a supplemental loan agreement (collectively, the "Loan
Agreement™) ‘heretofore entéred dinto betwesen the Issuer and the
Anthority, in form- satisfactory to the Issuer and the Antharity.

G Thera aré not outstanﬁlng any” obllgations of the
Issuer which will rank prior to or on & parity with the Bonds as to
lien and source of and security for paymert. The Serdes 1987 B
Bonds shall be junior and subordinate to the Series 1987 A Bonds as

"set forth herein. The Notes, if issued, will not be payable from

the Net Revenues, but shall be payable'from Grant Recedipts, Surplus
Revenues, and proceeds of a letter of credit, all as shall be set
forth in- the Indenture or the Supplemental Resolutlon ~authorizing

'the Notes.'

H. The Issuer -has aamplied. with all requirements of

West Virginla Jlaw relating to authorization of the construction,

acquisition and operation of the Project arid issuance of the Bonds
and the Notes, or will have so’ complied prior to issuance of any

‘thareof, incloding, . smong other " things, the ocbtaining of a

Certificate of Convenience and Necessity from the Public Service
Commissicon 0f West Virginia by £inal order, the time. for relearing
and appeal of which have expired. ' '

I.-' The Issuer -has general taxing~ ?dwers to finance
operations of or facilities of the nature of the System, and- the

‘Igsuer. and all subordinate entities reasonably expect to- issue less

than $5,000,000 of tax-exempt obligatlons during the calendar year
in which the Bonds are to be issued.

_ Seétion 1.03. Bond Legislation Comstitutes Comtract. In
consideration of the acceptance of the Bonds and the Notes by those

3.
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who shall be the registered owners of the same from time to time,
this Bond Legislation shall be deewed to be and shall constitute a
contratt ‘between the Tssuer and -such Bondholders and such
Noteholders, 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
and Notes, respectively, all which shall be of equal rank and
without preference, priority or dlstinctlon between any ome Bond of
a series and any other Bonds of the same serias and between any one

‘Note and any other Note, by reason of priority of issuance or
otherwise, excepl as expressly provided-therein and hefein. '

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

“Ac.t“- means Chapter 8, Article 19 of the West Virginia
Code of 1931, as amended and in -effect on the date of ehactment
heraoi & '

"Authority" means the Wﬁst Virginia W’ater Development
Authority, which is eéxpected ‘to ‘be the original purchaser of the
Original Bonds, or any other agency of the Stats of West V:_rgla_a
that succeeds to trhe functions of the Authority.

"Authorized Officer” means the Mayor of the Governing Body

of the Issuer or any acting Mayor duly appointed by the Gove.rning
Body.

"Bopd Comstruction Trust Fuad” means the Bond Construction
Trust Fund established by Section 5.01 hereof.

" "Bondholder,” "Holder of the Bonds,"” "Holder" or any
gimilar term whenever used herein with respect to an outstanding
Bond or Bonds, means the person in whose name such Bond' is
registered. ) '

"Bond Legislation,"  "Ordinznce,” "Bond and Notes
Ordinance” or "Local Act" means this Bornd and Notes Ordinance and
all ordinances, orders and resélutions " supplemental hereto. or
amendatory hersof.

"Bond Registrar" means the bank er other entity to be
designated.as such in the Supplemental Resolutlon and its successors
and assigns. -

"Bonds" meéans the Originzl Bonds, and any bonds on a
par:r_ty theraw1tb authorized to be issued hereunder. '



"City Clerk™ or "Recorder" means ' the _Rseco'rder of the
Issuer. : % -

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

“"Consulting© PBngineers” . means  Chester Engineers,
Pittsburgh, Penn'sylvama, or any engineer or firm of engineers that
shall at any time hereafter be retained by the Issuer as Consulting
"Engineers for the-System.

"Casts or "Costs of the - Project" means those costs
described in Section i .02(D) hereof to be a part of tha cost of
construction and acquisition of the Project.

"Depository Bank" means the bank designated as such in the
Supplemental Resolution, and its successors and assigns.

"EDAY  weans the TUnited States Economic Development
Administration and an‘y successor to the fu.nct:.ons of the EDA‘

- s "EDA Grant," means the grant f:rom. the EDA puxsumt o the
comml tment therefor.

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

' "Fiscal Year" means each lZ—month penad beginning on
July 1 and ending on the succeeding June 30. :

"Governing Body" méans the coum.:{.l of the Issuer,r as may
hereafter be comstituted. . , ’

"Govermment Obligations™ means direct obligations of, or
obligations the timely payment of the principal of and interest om
which is guaranteed by,. the United States of America,

"Graot Agreament" means a written commitment for. the
payment of the EDA Grant or any of the Other Grants, specifying the
"amount of such Grant, the terms and conditions upon which such Grant
is made and the- date or dateés or evept or evemts upon which Grant is’
to be paid to the Issuer; provided that, "EDA Grant Agreement” means
only the Grant Agreement relating to the EDA Grant and "Other Grant
Agreements' means only those Grant Agreements relating to the Other
Grants. - ; : :

"Grant Receipts" means all moneys zeceived by the Issuer
on account of any Grant after the date of issuance of the Notes;




prov1ded that "EDA Grant Receipts" means only Grant Receipts on
account of the EDA Grant, and "orher Grant Receipts" means odly
Grant Receipts on-account of amy or all of the Other Grants.

) "Grants" means, callectivaiy, the EDA Grant and the Other
Grants, as hereinafter definped.

"Gross Revenues" means the aggregate gross operating and
non-operating revenmues of the Sysfem, as hereinafter defined,
determined im accordance with- generally accepted accounting
principles, after deductiom of prumyt payment discounts, if any; and
reasonable provision for unmcollectible accounts; provided, that
© "Gross Revenues"™ does pot include any gains from the sale or other
disposition of, or from any increase in the. value of, capital assets
(including Qualified Investments, as hereinafter defined, purchased
pursuant to Article 8.01 hereof) or any Tap Fees, as hereinafter

defined, and for the furmishing by the Issuer of miscellaneous
service., :

"Herein," "hereto” and similar words shall refer to this
entire Bond Legislation. g

"Independent Certified Public Accountants” shall mean any
certified public accountant on firm of certified public accountants
that shall at any time bereafter be retained by the Issuer to
prepare - an Independent annual or special audit of the accounts of
the System or for amy other purpose except keeping the accounts of
the System in the normal operatilon of its business and éffairsﬁ

"Indenture” or "Trust Indenture" means the Trust Indenture
which may be entered into between the- Issuer and the Trustee
relating  to the Notes and all supplements or zmendments thareto-

~ "isguer”™ means ‘the City of Kingwood; in Preston County,
West Virginla, and, unless the context clearly iIndicates otherwise,
includes the Governing Body of the Issuer.

~ ™Loan Agreement” shall mean, collectively, the Losa
Agreement and the Supplemental Loan Agreement, both dated March 10,
1986, heretofore enmtered into between the Authority and the Issuer
" providing foxr the purchase of the Original Bonmds from the Issuer by
the Authority, the forms- of  which .shall be approved, and the -
execution and. delivery by the Issuer authorized by, this Ordinance
or an ordinance or resolution enacted or adopted by the Issuer prxor,
to the emactment of this Ordinance.

"Mayor" means the Mayor of the Coverning Body of the
Issuer. ‘



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

"Noteholder,”" "Bolder -of the Notes" or any similar term
means the person, whemever used herein with respect to an
outstanding Note or Notas, in whose name such Note is registared

Hotes" or "GAN" means collectively, the mnot more than
$1 000,000 in aggregate principal amount of Waterworks. System Grant
Anticipation Notes, originally auwthorized hersby, or the not more
than  $1,000,000 in aggregate principal amount of a note or notes
evidencing a line of credit originally authorized bereby, and unless
the comtext clearly indicates otherwlise, the terms "Notes" or "GAN"
includes auy refunding Hotes or GAN of the Issuer.

"Notes Construction Trust Fund“ means  the HNotes

Construction Trust Fund which may be established pursuant to the-

Indenture.

"Notes Debt Service Fund"” means the Notes Debt Service
Fund which may be .estzhlished pursuant to the Indﬂnture.

"Yotes Registrar” means the bank to be &esignatad as such
in the.Ipndenture ‘or the Sopplemental R&solution and its suc~essors
and asgighns.

"Operating FExpenses"  means the reasonable, proﬁer and -

necessary costs of repailr, malntenance and operation of the System
and inecludes, without I1imiting the generality of the foregoing,
‘administrative, engineering, legal, auditing and insurance expeansés,
other than those capitalizéd as part of the Costs, fees and expenses

of the authority, fiscal .agents, the Trustee, Depository Bank,

" Registrar and Paying Agent (2ll as berein defined), other than those
capltalized as part-of the Costs, payments te pension or retlrement
funds, taxes-and such other reasonable operating costs and expenses

as should norimally’ and’ regularly be included under generally“

acceptad accounting principles; provided, that "Operatipg C..enses”
doas mnot include payments on account of the principal of or
redemption premium, if any, or dinterest ow the Bonds or Notes,

charges for depreciation, losses from the sale or other disposition
.of,  or .from any._.decrease in the . value of, eapital..agsets, --

amortization of debt discount or such miscellaneous d&ductloms as
are applicable to prior accounting periods. |

: "Original Bonds" or "Bonds originally authorized hereby
or similar phrasés mezn, collectively, the not more than $3 000,000
in aggregate principal amount of Series 1987 A Bonds and the not
more than $1,000,000 in aggregate principal amount of Series 1987 B

7.
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Bonds, issued  for the purpose of paying a portion of the Cdsts of

the Project &nd for such other purposes pEImlttEd and authorized by
this Bond Legislation. ' .

"griginal Notes Purchaser" means, in the ‘event grant

- anticipation notes are issued, G. L. Cottrill & Company, Inc. of

¥ergantown, West Virginia, “or such' other original purchaser «of the
¥otes as shall be named in a resolution supplemental hereto, and, in
the event a note or potes evidencing a line of credit are issued,

such bank or banks as shall be named in-a rasolution supplementai
hereto.

"Other Grants” means dollectiveiy, any grant, other than
the EDA Grant, hergafter received by the Issuer to aid in fipancing
any Cogts.

"Outstanding;" when used ﬁitb‘reference‘to Bonds or Botes
and as of amy particular date, deseribes all Bonds theretofore and

being authenticated and ‘delivered except (i) any Bond or Hote
cancelled by the Bond Registrar, or Notes Registrar, at or prior to

said date; (ii) any Bond or Note for the payment of which moneys,’

equal . to 1ts primeipal amocunt, with - interest’ to the date of
maturity, shall be in trust hereunder or under the Indenture; as
applicable, and set aside for such payment. (whether urom or prior to
maturity); (dii) any Bond or Hote deemed to havs been paid as
provided in Article X hereof or Artdicle VIII of the Indenture, as
applicable; amd (iv) for purposes of consents or other action by a
specified percentage of Bondholders or theholders, gny Bonds or
Hetes registered to the Lssuer. : :

'"?ariry Bonds" means -additional Bonds issued under the
provisions and Wchin the llmltations prescribed by Section 7.07
hereof. .

"Paying Agent" means the bank or banks or other emtity
designated as such for the Bonds and/or the WNotes -in the

‘thereupon being delivered .pr' all Notes theretofore and thersupom'

Supplemental Resolution or in the Indenture, or sach entity or‘

authority as may hereafter be designated by the Issuer.
“Program” means the Authority's loan program, under which

governmental entities satisfying certain legal and othexr

1

. the Authority.purchases the water development revenue bonds of lecal -— -

requirements with the proceeds of water development revenue bonds of

the Authority.

"Project” means the . acquisition and construction of
additions, betterments and improvements for the existing waterworks



facilities of the Issuer consisting of a new water treatment plant,
watar llnes, booster pumps, and all necessary appurtenances.

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

(a) Govermment “0b 1j:gation§ s

(b) Govermment Obligations whichk have been
stripped of their uamainred dinterest coupons,
intersst coupons stripped from Government
Obligations, and receipts or certificates
evidanc:.ng payments from Govermment Obligationms
or Interest coupons stripped from Government -
Obligations;

{e) Bonds, debentures, notes' or other
evidences of indebtedness issued by aumy of the
following agencies: Banks . foxr Cooperatives;
Federal Intermediate Credit Ba.nlcs“ Fedaral Home
Loan Bank System; Export-Import Bank of the
United States; Federal Land  Banks; Government
National Mortgage Association; Tennessee Valley
Authority; or Washington Metropolitan Aresz
. Trangit Authority; )

{d) Any bond, = debeature, hote,

participation certificate or other similar
chligations issue.d by the Federal National
Mortgage Association to  the extent . such
. obligation 1s guaranteed by the Goveroment
Natfonal Mortgage Association or issued by any
‘other federal agency aund backed by the Ffmll
faith and credit of the ©United States of
Americaj

{e) Time accounts . (including accounts
evidenced by  time certificates of Juposit, time
deposits or other similar banking arrangements) !
which, to the extent not insured by the FDIC or
Federal Savings and Loan Insurance Corporation, '

..shall. be. secured..by a --pledge of Government
Obligations, provided, that said Government
Obligations pledged either must mature as nearly
as practicable coincident with the maturity of
said time accounts or mmust be  replaced ox
increased s6 that the market wvalue thereof is
always at least equal to the principal amouat of
said time accounts;




(£) Momey market funds or similar. funds
whose only assets are investments of the type
described in paragraphs (a) through (e) zbove;

) (g) Repurchase agreements, fuolly secured
by dianvestments of the types -described in
paragraphs (a). through (e) above, with banks or
national banking associations which are members

"of FDIC or wicth government bond dealers

récognized as primary dealers by the Federal -

Resexrve Bank of New York, provided, that =aid
invegtments securing said repurchase agreements
either miust mature as nearly as practicable
coincident with the maturity-of said repurchase

_agreements or must be replaced o# increased so

that the market valve thereof is always at least

- equal to the principasl amount of szid repurchase

agreements, and provided further that the holder

6f such repurchase agreement shall have a prior

perfected security’ interdst in the collateral
therefor; must have (or its -agent mmst have)
possesgion of such collaterai; and ' such

" ebllateral mmst be free of all claims by third

parties;

(k) The Investment Agreement which may be
entered ‘into by and between the Trustee and the
bank designated as "Iovestment Bank”™ in the
Supplemental Resolution; ‘

(i) 'The West Virginia "consolidated Ffund"

managed by the West Virginia State Board of

Igvestments pursuant to Chapter 12, Article 6 of

the West Virginia Code of 1931, as amended; and

(j) Obligations of States or political -

subdivisions or agencies thereof, the inter‘ast‘
on which is exewpt from feloral income taxation,

and which are rated at Ileast "A" by Moody's

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

"Registered Owner," "Noteholder,“ "Bondholder,"”

"Registrar" wmeans, as appropriate, either

Registrar or the Wotes Registrar, or both.

10.

"Holder"
or any similar term means whenever used herein ‘with respect to an-
outstanding Bond, Note or Bonds or FNotes the ‘pexson in whose name
such Bénd or Note is registered.

the

Bond



‘"Rénewal and Replacement Fund" means the Renewal and
Replacement Fund establlshed by SEthon 5.01 hereof.

"Revenue Fund” means the. Revenne Fund established by
Section 5.0} hereof, - :

“Sexies 1987 A Bonds" or "Series A Bonds" means the not
more than $3,000,000 in’ aggregate princ1pal amount of Water Revenue
Bonds, Serles 1987 A, uf the Isscer.

"Serias 1987 A Bonds Reserva - Account"  means the
Series 1987 A Bonds Reserve Account established in the Serdies 1987 A
Ronds Sinking Fund pursuant to Section 5.02 hereof.

“Ser12371987 A Bonds Reserve Requirement"” means, as of any
data of calenlatidn, the maximum amount of principal and interest
which will become due on the Series 1987 A Bonds in any yaar. -

"Series 1987 A Bonds Sinking Fund” means the Series 198? A
Sinklng Fund established by Section 5.02 hereof.

"Saries 1987 B Bonds" or "Series B Bunds means the not
more than $1,000,000 in aggregate principal amount of Water' Revenue
Bonda, Series 1987 B, of the Issuer. .

"Series 1987 B Boads Reserve Account™  means the
Series 1987 B Bonds Reserve Account established in the Series 1987 B
Bonds Sinking Fund pursuant to Section 5.02 hereof.

“Sériés 1987 B Bonds Reserve Requirement” ﬁeans; as of the
date “of  calculation, the maximum amount of principal which will -
bacome due on ‘the Series 1987 B Bonds in any year.

"Saries 1987 B Eunda Sinking Fund! means the Series 1987 B
Bonds Sinking Fund established by Section 5.02 hereof.

"State" means the State of West Virginia.

- "Supplemental Resolution" means any resolution 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 Notes-or ‘the
Original Bonds; provided, that any mattar intended by this Ordinance
. to be included in the Supplemental Resclution with respect to the
Notes or the Original Bonds, as the case may be, and not so included
may be included in another Supplemental Resolution:

"Surplus Revenues" means the Net Revenues not required by
the Bond lLegislatiom to be set aside and held for the payment of or

11




et

security for the Bonds or any other obligations of the Issuer,
including the Renewal 'and Replacement Fund and the Reserve Accounts,
the proceeds of which Bonds or other @bligatlous are to be used to
pay Costs of the Project.

M8ysten” means the complete properties of the Issuer for -
the treatment and transportation of water, in its entirety or any
integral part thereof, and' shall include the existing waterworks '
facilities of the Issuer, the Project and any further additionms,
betterments and improvements thereto hereafter constructed or
acqguired for said system from -any sources whatsoever.

"rrustee" means the banking institution desigpated as
trustee for the .Notebolders wunder the Indenture, if any, its
successors and assigps. ' S

"Tap Fees" means the fees, if =my, paid by prospective
customers of the System in order to comnect thereto.

Words importing singular number shall include the plural
number in- each case and viee versay words Importing persons shall
inelude firms and corporatioms;. and words importing the masculine,.
Eemim.na or neutral gender shall include any cthgr gender.

12,



ARTICLE 11

AGTHORLZATION OF GONSTRUCTION
ARD ACQUISTITION OF THE PROJECT

Section 2,01. Autborization = of Construction and
Acquisition. of the ‘Project. There is hereby  authorized the
consuruction and acquisition of the Project, at anm estimatad cost of
$4,745,000, in accordancée with the plans and specifications which .
have' been prepared by the Consulting Fpgineers, heretofore filed in
the office of the Governing Body. The proceeds of the Notes and the
Bonds hereby .anthorized shall be applied -as provided 'in the
Indenture, 1f any, and Article VI hereof, respectively.

13.




ARTICLE ITX

AUTHORIZATION, TERMS, EXECUTION, REGISTRATTON AND
SALE OF BONDS; AUTHORTZATION AND EXECUTION OF LOAN AGREEMENT

Section 3.01l. Authorization of Bomds. For the purposes’
of capitalizing interest om the Bonds, Funding.a reserve account for
each series of Bonds, paying Costs of the Project not otherwise
provided for and paying certain costs of ilssuance and related costs,
or amy of such purposes there shall Be issued zegetiable Original.
RBonds of the Issuer, iIn an aggregate. principal amount of mot more
thar $4,000,000. Said Bonds shall be isspned in two series, to be
designated respectively, “Water Revenue Bohds, Series 1987.A," in
the aggregate principal amount of not more than $3,000,000, and
"Water Reverdue Bonds, Series 1987 B," in the aggregaté principal
amount of not more than §1,000,000, and shall have such terms as set
forth hereinafter and in the Supplemental Resoluticn. Such Bonds
shall be issued contemporaneously wilth or prior to the iIssuance of
the Wotes, if amy. The proceeds of the Bonds remaining after
funding of the Reserve Accountsg,’ capitaj_iz'atiou of interest, if any,
shall be deposited in the Bond Comsfruction Trust Fund establz_shed -
by Section 5.01 herecf. )

Section 3,02, Terms of Bonds. The Bonds sghell bear
intersst at such rate or rates, wDot exceeding. the then .legal
maximum, payable semiannually on such datesy shall miture 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. The Bonds shall be payable as to principal it the
office of the Paying Agent’ for the Bonds, in any coin or currency
which, on the dates of paywent of principal ig legal tender for the
payment of public or private debts under the laws of the
United States of America. Interest on the Bouds ghsgll 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 sa
long =~ the Authority is the Reglsterad Qwner thereof

Unless otherwise provided by the Sapplemental Resolution,
the Original Bonds shail be issued in the form of .a single bond for
each series, fully. registered teo the Authority, with ‘'a.payment.
record attached, representing the aggregate principal amount of each
series, and shall mature in prineipal installments, all as provided
in the Supplemental Resolution. The Bomnds of each seriés shall be
exphangeable at the option end expense of the Holder for other fully.
registered Bonds of the same servies in aggregaté principal amount
equat to the amount of said Bonds then Outstanding and being
" exchanged, with principal installments or maturities, as applicable,
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corresponding to the dates of payment of principal installments of
said Bonds; provided, that the Aunthority shall IkOt be ohl:l.gated to
pay any expenses of such exc.hange., .

Subsequeut series of Bonds, if any, shall be issued in
fully registered form, in the denomination of $5,000 or any integral
multiple thereof, all as determined by a Supplemental Resolutiom.
The Bonds shall be datad as of the date specified in a, Supplemental
Rﬂsolution and sha.ll bear interest from such date.

Section 3.03. Execut::_on of Bonds. The Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of the.
Issuer shall be affixed there.to 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 Bonds shall. cease to be such
officer of the Issuer before the Bonds so signed and sealed have
been actually sold and dalivered, such. Bonds may nevertheless be
sold and delivered as herein provided and may ‘be issued as if the
person who sigoed or sealed such Bonds 'had not teased to hold such
‘office. Any Bonds may be signed and sealed on behalf of the ILssuer
by such person as at the actual time of the execution of such Bonds
-shall hold the proper office in the Issuer, a.lthough at the date of
such Bonds such person ma.y not have held such office or may not have
been se a.uthor:i.zed

Se.ction 3.04. Avthentication and Registration. No Bond
shall be valid or obligatory for amy purpose or emtitled to any
security or bemefit under this Bond Legislation unless and until the
Certificate of Authentication -and Régistration on such Bond,
substantially in the forms set forth in Section 3.09. shall have bean
mamially executed by the Bond Reglstrar. Any such executed
Certificate of Authenticatdon and Registration upon  any such Bond
shall be comclusive evidence that such Bond has been authenticated,
registerad and delivered under 6 this Bond Legislation. The
Certificate of Authenticatiocn and Registration cn any Bond shall be
deemed to have been executed by the Bond Registrar 1if manually
signed by an authorized officer of the Bond Registrar, but it shall
not bé necessary that the same officer sign the Certificate of
Anthentication and Registratiom on . all’ of the Bonds issued
hereunder. ; ' -

Section.3.03. Negaumablllty > - Iransfer- and - Registration.
Subjec:t to the pravis:l.nns for transfer of registration set- forth
below, the Bonds shall -be and have all of the gqualities and
incidents of mnegotiable instruments under the Uniform Commercial
Code of the State of West Virginia, and each successive Holder, in
accepting any . of said Bonds shall be conclusively deemed to have
agreed that such Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial
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Code of the State of West Virginia, and each successive Holder shall
further be conclusively deemed Lo have- agreed that safd Bonds shall
be incontestable in the handd of a bona fide holder for value in the
manner provided hereinifter in the form of said Bonds.

So lomg as any of the Bonds remain c;utstanding,‘ the
ILssuer, through the Bond Registrar, shall keep and maintain’ books
for the registration and transfer of the Bonds.

The registered Bonds shall be transferable only upon the

. books of the Bond Registrar, by the registered owner thereof in’

person or by his attorney duly authorized in writlng-, upon surrender
. thereto together with a written instrument of transfer satisfactory

to the Bond Regigtrar duly executed by the registered owner  or his
duly authcrized attorney.

In all cases inm which the privilege of exchanging Bonds or
transferring the registered Bonds are exercised, Bonds shall be

delivered in accordance with the ‘provisions -of this Boad

Legislation. A1l Bonds surrendered in any such exchanges or
transfers shall forthwith be cancelled by the Bond Registrar. For
every such exchange or traméfer of Bonds, the Bond Registrar may
mzke a charge sufficient to reimburse it for any tax, fee or other
‘goveromental charge required to be paid with respect to such
exchange or transfer and the cost of preparing each new Bond upon
each exchange oOr transfer, and =zmy other expenses of the Bond
Reglstrar incurred in connection therewith, which sum-or sums shall
be paid by the Issuer. The Bond Registrar shall not be obliged to
make any such exchange or transfer of Bonds during the period
commercing om the 15th day of the month preceding an iInterest
payment date on the Bonds or, in the case of any propdsed redemption
of Bonds, next preceding the date of the selection of Bonds to be
redeemed, and ending on such Interest payment date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost.
In any case any Bond shall become mutilated or be destroyed, stolen
or lost, the Issuer may, in its discretion, issue, and the Bond
Reégistrar shall, 1if so advised by. the Issuer, authenticate  and
deliver, a new Bond of the same seriés and of like temor as the
Bonds so mmtilated, destroyed, stolen or lost, im exchange and
substitucion for such mutilated Bomd, wupon surrender and

.cancellation. of .such mtilated -Bond, -or in lieu of and substitution - --

for the Bond destroyed, stolen or lost, and upon the Holder's
furnishing satisfactory indemnity and complying _witli such other
' reasonable ‘regulatioms 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 accouat of' the Issuer. If any such Bond
shall have matured or be ahout to mature, instead of issuing a
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substitute Bond, the Issuer may pay the same, upon . being indemnified
as aforesaid, and if such Bond be lost, stclen or destroyed, without
surrender thereof.

Section 3.07, Bonds not gg‘ég.lndebte&ness_gg_thE‘Issuer.
The Bonds shall not, in any event, be or comstitute an Indebtednsss
of the Issuer within the meaning of any constitutional or statutory
provision or limitation, but shall be payable solely from the Gross
Revenues derived f£rom the operation of the System as . herein
provided. No holder or holders of any of the Bonds shall ever have
the right to compel the exercise of the taxing power of the Issuer
to ‘pay the Bonds or the interest ﬁherean.

Séction 3.08. Bonds Sectired by Pledge of Gross Revennes;
Series 1987 B Bonds to be Junior and Subordinate to Series 1987 A

Bonds. The payment of the debt service of all the Series 1987 A
Bonds shall be secured forthwith equally and ratably with each
other, by a first Iien on the Gross Revenues derived from the
System. The payment of the debt service of all the Series 1587 3
Bonds ghall alse be secured forthwith equally and ratably with each
other by.a lien on the Gross Bevenuves derived from the System, but
- junfor and subotdinate fo the 1lieén o such Grofs’ Revemues in favor
of the Holders of the ‘Series 1987 A Bonds. Such Gross Revenues in
an amount sufficient to pay the principal of and Jinterest on and
other payments for the Bonds and to make' the payments into the
Sinking Fonds, the Reserve Accounts therein and the Renewal and
Replacement Fund hersinafter established, are hereby irrevocably
pledged to the payment of the prinecipal ©of and interest on the Bonds
as the zame become due,

. Section 3.09. Form of Original Bonds. The text of - the
Bonds shall” be in substantially the following forms, with .such
omissions, imsertions and . variations as may bé necessary and

desirable and authorized or permitted hereby, or by any Supplemental.

Resolution adepted prior to the issuance thereof:

L,
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{Form of Series _1‘987 A Bondl -

UNITED STATES OF AMERICA
STATE OF WEST VIEGINIA
CITY OF KINGWOOD
WATER REVENUE BOWD, SERIES 1987 4

Ho. AR ' _ ; - 8

KNOW ALL MEN BY THESE PRESENTS: That . the CITY OF

KIHEGWOOD , a wuniclpal corporabtion of the State of West Virginia in

Preston County of sald State (the "Issuer“), for value received,

‘hereby promilses *to pay, salely from ‘the specisl funds ‘provided -

therefor; as hereinafter set forth, to  the West Virgimia Water
Development Authority (the “A.utho::ity“) or reg:zmstarad assigns the-
st ef v (3 : ) in
installwents on October 1 of “each yeaa: as set forth on the "Schedule
of Appuzl Debt Service™ attached as - Exhibit A heweto and
incorporated herefn by reference with imterest on each installmenfc:
at the rate per anpum sat forth on said Exhlbit A

“The intersst rate on each installment shall ven from the
original date &f delivery of this Bond to the Authority and payment
therefor, and untll payment of such installment, snd such interest
shall be payable on April 1 .and October I in each year, begioning

1, 19 » Principal dinstallments of this Bond ard
payable in any coin or currency. which, on the respective dates of
payment of such installments, is legal tender for the payment of
pubiic and private debts under the laws of the Unlted States of

~Amexdica, at the office of the West Vizginia Municipal Bond

Commiseion, Charlestom, West Virginia (the "Paying Agent™). The
interest oo this Bond is payable by check or draft of the Paying

_ Agent maliled to the registarad owner hereof at the address as it -
. appears on the books of Kanawha Valley Bank, N.A., Charleston,

West Virginid, as registrar (the "Registrar™) on the 15th day of the
month preceding zn interest payment date, or by such other method as
shall be wmutually agreeable so Jlong as i:he Authority dis the
Registered Owner hereof. :

¢

This Bond may be redeemed prior to its stated date of

'maturity in whole or im part, but only with the express’ writtem

consent  of the A.uthcri'ty, and " upon the terms and conditions .
preseribed by, awnd cotherwise in compliance with the Loan Agtdement
between the Issuer and the Authority, dared i s 5 198
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This Bond is issued (i) to pay a portion of the costs of
acquisition = and comstruction of additions, betterments and
improvements for the existing Waterworks facilities of ‘the Issuer
(the "Projeect"); and (i1) to pay certain costs of issuance hereof
and related costs. This Bond is issued under the authority of and
© in full compliabes with the Constitution and statutes of the State
of  West Virginia, including pai:ificula.xlj Chapter 8, Article 1% of
the West Virginia Code of 1931, as amended (the "Acr™), and an
Ordinance and Supplemental Resolution, duly enacted and adopted,
respectively, by the Tssuer on . s 1986, and
, 1986 (collectively called the "Bond Legislation™),
" and is subject to all the terms and conditions thereof.  The Bond
Legislation provides for the issuasnce of additional bonds utnder
certajin conditions, and such bonds would be entitled to be paid and
secured equally and ratably from and by the funds and revenues and
othar security provided fm: the Bonds um{er the Bond Legislatica.

“ ‘This Bond dis 1ssued contemporanaously with the Water
Revenne Bonds, Serles 1987 B, of the Issuet (the "Serles 1987 B .
Bonds™), issued inm . the  aggregate = principal  amount  of
& . which Series 1987 B  Bonds are jumior and
subordinate . with respeet to liems and sources of 'dnd sécurity for
payment to the Bonds. '

This Bond is payable only from and secured by a pledge of
the Gross Revenues (as defined in the Bodd ZLegislatioh) to be
" derived from the operation of the System, moneys in the Reserve
Account created umder the Bond ZLegislation for the Bonds (the
‘MSeriss 1987 A Bonds-Reserve Account™), and unexpended proceeds of
. the Bonds. Such Gross Revenues shall. be suffdcient to pay the
principal of and interest on 211 bonds which may be issued pursuant
to.the Act and which shall be set aside as a special fund hereby
pladgad for such purpose and to pay all opevaring expenses of the
System. This Bond does not comstitute a corporate indebtedness of
. the Issuer within the meaning of any constitutiomal or statutory
provisions or limitations, nor shall thé Issuer be obligated to pay
the same or ‘the interest hareon except from safd special’ fund
providéd from the Gross Revenues, the moneys in the Serieg 1987 A
Bonds Reserve Account and unexpended Bond proceeds.. 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, repalr and maintenance of the
System, and to leave a balance esach year equal to at least 115% of
the amount required to pay the wmsximm amount due im any year of
prineipal of and interest om the Bonds, the Series 1987 'R Bomds, and
all other obligations secured by or payable from such revenues prioxr’
to or-om a parity with the Bonds or the Series 1987 B Bouds,
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provided however, that so long as there exists-im the Series 1986 A
Bonds Reserve Account an amount at least egwmal to the maximum amount
‘of prineipal and interest which will become due on the Bonds.din any
year, and in the reserve account established for the Series 1987 B
Bonds or amy other obligations outstanding prior to or om a parity
with the Bomds or the Series 1987 B Bonds, zn amouat at least equal-
to. the requirement therefor, such percentage may be reducéd to 1107
The Issuér -has entered inte certain further covemants -with the
régistered owners. of the Bonds for the terms. of which reference is
made to the Boad Legislation. Remedies provided' the registered,
owners of the Bonds are exclasively as provided in  the Bond’
Legislation, . to which reference 3is here made for a detailed
description thereof. '

Subject to the registration requirements set forth herein,
this Bond is' transferable, as provided in the Bond Legislationm, . nly
upon the books of the Registrar by the registered owner, or by its
attcrney duly authorized in writing, upon the surrender of this Bond
together with a written instrument of transfer satisfactory to the

Bond Registrar duly executed by the registered owner oxr 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 imcidents of, a negotiable instrument: undet¥ the
Uniform Commercial Code of the State of West Vlrginiau

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts advanced for preliminary
expenses as provided by law, shail be applied solely to the payment:
of the Costs of the Project described in the Bound Legislation, and
there sball be and hereby is created and granted a lien upon such

moneys, until so applied, in ‘favor of the registered owner of the
Bonds.

: IT IS HEREEY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
pérforméd precedent to and in the isswance of this Beond have
existed, have hdppened, and have been performed in due time, form
and mammer as reduired by law, and that fthe amount of this Bond,

together with -all other obligatioms of the Issuier, does not exceed ~™

any limit prescribed by the Constitution or statutes of the State of

West Virginia and that a sufficient amount of the revenues of the
_ System has been pledged to and will be set aside inte said special
fund by the Issuer for the prompt. paymant of the princ1pal of and
interest om this Bond.
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) A1l provisions of the Bond Legislation, resolutions and
statutes under which this Bond is issved: shall be desmed to be a

part of .the contract evidemced by this-Bond to the same extent as if

written fully herein.

‘IE WITNESS WHEREDF, the CITY orF KINGWOOD has caused rhis
Bond to be signed by Its Mayor and its corporate seal Lo be her¥eunto
affixed hereon and attested by its Recorder, and has caused this

Bond to be dated s+ L1986,
[SEAL]

ﬁﬂyér
ATTEST:
Recaréar-
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(Form of)

CERTIFICATE OF ADTHERTICATION AHD'REGISTRATIDN

) This Bond iz one of the Series 1987 A Bonds described in
the within-mentioned Bond lLegislation and has besn duly registered.
in the mewe of the registered owner set: forth sbove.

Date:

LANAWHA VALLEY -BARE, N.A.,
.85 Registrar .

By

Its Authorized Offiicar

2%
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EXHIBIT A

SCEEDULE OF ANNUAL DEBT SERVICE
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[Form of Assigoment]
FOR ‘VALUE: BECEEVED the unﬁer31gued sells, =adsigns, and

t‘ransf ers unto

the within Bond and dces hereby irrevocably comstitute and appoint .
., Attorney to transfer

the sald Bond on the bocks kept for registration of the within Bond
of the sald Tssuér with full power of substitution in the premises.

Dated: : 5 Y el

- In the presence of:
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- [Eam ofréeries 1987 B RBondl

UNITED STATES OF AMERICA
 STATE OF WEST VIRGCINTA

- ‘ CITY OF KINGWOOD .

' WATER REVENUE BOWD, SERIES 1987 B

No. BR~____ S T s

ENOW ALL MEN BY THESE PRESENTS: That the CITY OF
ETHGWOOD, a nmunicipal corporation of the State of West Virgimia in
Preston County of saild State, {the "Issuer"), for value received,
hereby promises to pay. solely from the sgpecial funds provided
therefor, as  hersinafter. set forth, to the West Virginia Water

. Development Authority (the M™Authority™) or repistered assigns the

‘sum of 5 . Yy, im anoual
installments on “Octobar 1 OF each year as set forth on the "Schedule
of Anmual Debt Service” attached as Exhibit A - herste and
incorporated herein by referance, '&éit:héut interest.

Principal instal]mem:s of this ' Bond are payable in amy
coin or .currency which, on the regpactive dates of payment of such
installments, is legal tender - -for the payment of public and privite
debts under the laws of the United States of Amerdca, ab the office
of = the West Virginia Municipal Bond Commission, Charleston,
West. Virgints (the "Paying Agent"}

" This Bomi may be redeemed prim: to dits stated date of
matur:i.ty in whole or in part at any time, but only with the express
writfen consent of the Authority, and wupon t:he. terms and conditions .
prescribed by, and otherwise in compliance with the . Supplemental
Loan Agreement between the "Issuner dnd ~the Adthoxity, dated

. 198 . ' : .

This Bond is fasued {i} to pay a portion of.the costs of
acquisition and constroction of additions, bettemants " amd
improvements for the existing waterworks faciliries of the Issder
{the "Project™); and {ii) to pay certain costs of issuance herecf
and related costs. This Bond is issued under the authority of and
in full compliance with the Comstitution and statutes of the S§tate -
of West Virginia, includihg particularly Chapter 8, Article.l9 of
the West Virginia Code of 1931, as amended (the _"Act"), and an
Ordinancé and Supplemental Resolntiomn, duly enacted and adopted,
respectively, by the Issuer oo o, 1886, and

- ' » 1986 (collectively callad the "Bond Legislation™),

and is subject to all the terms and conditions thereof. The Bond
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Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and
secured equally and ratably from and by the funds and revenues and
other security provided for the. Bonds under the Bond Legislation.

‘ This Bond is .payable only from and secured by a pledge of
the Gross Revenues °{as defined in' the Bond LegisIation) to be
derived from the operation 6f the System after theie has first been
paid from said Gross Reverues all payments then due and owing on
account of the Series 1987 A Bonds berein described, -moneys in the
Reserve Account creasted under the Bond Legislation for the Bonds of
thig Series (the "Series 1987 B Bonds . Reserve Account"), and
unexpended proceeds of the Bonds of this series (the "Bonds™). Such
Gross Revenues shall be gufficient to pay the principal of and
interest om all bonds which may be issued pursuant to the Act and
which shall be ser aside as a special .fund hereby.pledged .for such
purpose and to pay all operating expenses of the System. This Bond
does not comstitute a corporate indebfedness of the Issuer within
the meaning of any. constitutional or statutory provislons or
limitations, nor shall the Issuer Be obliga:t:ed to pay the same,
except from said special fund provided from the Net Revemues, the
mopeys in the Series 1987 B- Bonds Reserve Account and ungxpended
Bond procead=z. Pursuant to the Bond Legislation, the Isswer has
covenanted and. dgreed to establish and -maintain just and equitable
rates and charges for the use of the System and the services
rendered thereby, which shall be suffiecifent, together with' other
revenues of the System, to provide for the reasenable expenses of
operation, repair and maintenance of the System, and to ‘leave a
balance each year equal to at least 1157 of the amount required to
pay the maximum amount due in aby year of principal of and interest, °
if amy, orn the Bomds, the Series 1987 A Bonds and all other
obligations secured by or payable from such revenues prier toc or on
.a  parity with the Serieg 1987 A Bonds or the Bonds, provided
however, that so long as there exists im the Series 1987 B Bonds .
Reserve Account and the. reservé account established for the
‘Series-1987 ‘A Bonds, amounts at. least equal to the maximum amount of
principal and interest which will become due on the-  Bonds and the
Series 1987 A.Bounds in :my year, and any reserve account for amy
such prior or parity obllgatlons is funded at ‘least at the
requirement therefor, such percentage may be reduced to 110Z. The
Issuer " has entered into certain further covenants with the
registered ownets of the Boads for the terms of which raference is
made to the Bond Legislation. Remedies provided the registered
owsers of the Bonds are exclusively as provided in the Bond
Legislation, to which reference 1is here made for a detailed
description thereof.

Subject to the registration requirements set forth herein,
this Bond is tramsferable, as provided in the Bond Legislation, only
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upon the books of Kanawha Valley Bank, N.A., Charleston,
West Virginia, as registrar (the "Registrar™) by the registered
owner, or by its attorney duly authorized in writimg, upon the
surrender of this Bond together with a2 written dnstrument of
transfer satisfactory to the Bond Registrar duly executed by the
registered owner or its attorney duly authorized in writing.

Subject to * the registration requirements as set forth
herein, this Bond, under the provision 6f the Act is, and has all
the qualities and incidents of, a negotiable instrument under the
Unlform.Commer51al Code: of the State of West Virginia.

A1l mohey received from the sale of this Bond after
relmbursemeﬂt and.. repayment of all amounts advanced for preliminary'
expenses as. provided by law, shall be applied solely to the.payment
of the Costs of_the Project .described in the Bond Legislation, and
there shall be and hereby is created apd granted a lien upon such
moneys, untll so applied, in favor of the registered owners of the
Bonds; which 1ien 1is subbrdinate ta the lien  in favor of the
regidtered owners of tha Series 1987 A Bonds.

THIS BOND IS JENIOR AND SUBORDINATE WITH RESPECT TO LIENS,
PLEDGES AND SOURCES OF ARD SECURITY FOR PAIﬁEHT TO THE OUTSTANDING

.WATER  REVENUE . BONDS, SERTES 1987 A, OF THE  ISSUER (THE

"SERIES 1887 A BGKDS"), ISSUED CONCURRENTLY HEREWITH AND DESCRIBED

.IN THE BOND LEGISLATION.

. X2 I8 'ﬁEREBY CERTIFIED," -RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and- be
performed precedent to and im the issuanee of this Bond have

- existed, have happened; and have beern performed in due time, form

and manner as required by law, and that the smount of this Bond,’
together with all other obligations of the Issuer, does not exceed

_any 1imit prescribed by the Constitution or statutes of the State of

West Virginia and that a sufficient amount .of the revemues 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 prlnclpal of this
Bond.

A1l prgvisiohs of the Bond lLegislation, resolutions and
statutes under which this Bond is issued shall be deemed to be a
part of the contract evidenced by thls Bond -to the same extent as if
written fully herein.
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IN WITNESS WHEREOF, the CITY OF KINGWOOD has caused_tﬁié
Bond to be sigped by its Mayor and its corporate seal to. be hereunto
affixed herson and attested by. its Recorder, and has caused this

Bond to bBe dated s 1886, -
[SEAL]

ﬁayor
ATTEST:

Recordér > 7
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" (Form of})

CERIIFICATE OF AUTHENTICATION AND REGISTRATION -

This Bond is eme of the Series 1987 B Bonds described in
the withip-mentioned Bond Legislation and has been duly registered
in the name of the registered owmer set forth above.

Date:

KANAWHA VALLEY BANK, N.A.,
as Registrar

By

Its Authorized Officer
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EXHIBIT-A

SCHEDULE OF ANNUAL DEBT SERVICE
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{Form of Ass;‘,gmnent]

FOR VALUE BECEIVED the undaxsxgned sells, éssigns, and
. transfers unto .

the within Bond and does hereby ifrevoeably constitute - and appoint

. s ‘Attorney to transfer
-the said Bomi o tha book.; kap?; for regilstration of the within Bond
of the said Issue}: with full power of substiturion in i:he premses.

Dated: . . s -

Tno the presence of:’ _ . .
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- Section 3,10. Sale of Original Bonds;- Execution of Loan
Agreemeént with Authority. The Orxiginal Bonds shall be sold to the

Authority, pursuvant to the terms and - conditions of the Loan
Agreement, If not so aunthérized by previous resolatich, the Mayor
is specifically authorized and directed to execute the Loan
Apreement in the form attached hereto as "Exhibit A" and made a part
hereof, and the Recorder is directed to affix the seal of ‘the
Issuer, .attest the same and deliver the Loan Agreement to- the
Authority. ' )
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ARTICLE 1V

IRTERIH COKSTRDCTIOE FINANCING

Section 4.01l. Authcorization and General Terms. In order
to pay certain- Costs of the Project pending receipt of the Grant
Receipts, the Issuer may issue and sell its Notes in the agzregate
principal amount of not to exceed $1,000,000. The Notes may be. in
the form of grant aanticipation notes or as evidence of a -line of
eredit from a commercial bank or other lender, at the discretion of
the Issuer, and as shzll be set forti in a resolution supplemental

hereto. The Notes shall bear dnterest ‘from the date or dates, at’

such rate or rates, payable on such dates and shall mafure on such
date or dates and be subject to such prepayment or redemption, all
ds provided - in the Indenture .or . supplemental resolutiom, as
applicable. '

Secﬁion 4.02. Térms of 6 and Security for Notes; Tiust

Indenturd. The FNotes shall he issued in fully registered form, io -

the denomination-of $5,000 or any integral multiple thereof, with
such terms and secured in ‘the manmer set forth .in the Indenture, 1E
"applicable (which Indenture in the form to be executed and delivered
by the Issuer shall be approved by a supplemental resolution), or
_supplemental resolutiun, if no Indenture is uéad ’

Section 4.03. Notes are Special Ohllgations. “The, Notes
shall be special obligations of the Isguer payable.as to principal
and  interest solely from the respective sources described in the
Indenture or supplemental resolution. The FNotes do mot and shall
not counstitute an indebtednéss 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 of the Issuer is pledged for the payment of the

Notes. The Holders of "the Notes shall never have the right te -

compel the forfeiture of- any property of the Issudr. . The Notes

shall not be a debt of the Issuer, nor a legal or equitable pledge,

‘. charge, lien or ¢idcumbrance upon any property of the Issuer or upon
any of its income, zeceipts ox revenues axcept as set- forth in the
Indedture.

Section 4.04. Letters of Credit. As additional security

for the Wotes, the Issver may obtain a letter or letters of eredit
from a bank or banks, pursuant to which such bank or bamks would
agree to pay to the Trustee, upon presentation by the Trustee of
cartain certificates, the sum or sums set forth theraln but not. to
exceed $300,000 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 letter
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of credit shall be authorized and shall have such terms as shall be
gset forth in a resolution supplemental hereté.
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ARTICLE V_

SYSTEM REVENUES AND APPLICATION THEREOF

Sectiom 5.01. Establishment of Funds and Accounts with
Depository Bank. The following sp&clal fusds or accounts are
creatad with and shall be held by, the Dépository Bank, seParaLe and
apart from all other funds or accounts of the Depository Bank and

.from esach otherr

(13} Revenue Fund;

(2) Renewal and Replacement Fund; and
(3) Bond Construction Tryst Fund.:
Section 5.02. Establishment of Funds and Accounts with

Commission. The following special funds ox accounts are hareby
established with the Commission:

(13. '~.Series 1987 A Bonds.Sinking Fund;

: (a) * Within the Series 1587 A Bonds Sinking
Fund, the Series 1987 A Bonds Reserve Account.

(2) Series 1987 B Bonds Sinking Fund;

{(a) Within the Serles 1987 B Bonds Sinking
Fund, the Saries 1987 B Bonds Resérve 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 din- the Revenue Fund. The Revenue Fund
shall constitute a trust fuod 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 omly for the

" purposes and in the mannmer herein provided.

(13 'The Issuer shall first pay from the Revenue
Fund, on the first day of each month, commencing 7 mbnths
prior to- the first date of payment of interest en the
Series 1987 A Bonds for which dinterest has not been
capitalized, apportion- and set apart out of the Revenue
Fund and remit to the Commission, for deposit .in the
Series 1987 A Bonds Sioking Fund, a sum equal to 1/6th of
the amount of interest which will become due on said
Series 1987 A Bonds on the next eosuing semiannual
interest payment date, léss any earnings transferred from
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- the Series 1987 A Bonds Reserve Account for the purpose of

making iInterest' payments on 'thé Series 1387 A Bonds;
provided, that, in the event the period to elapse between
the date of such initial deposit in the Series 1987 A
Bends Sinking Fumd and the next semianoual interest
payment date is less:than 7 monmths, 'then such mouthly
payments shall be increased proportionately to provide,
one month pricr to the néxt semiannual interest payment
date, the requlred amount of interest coming due on such
date. ‘ o ‘

(2) The Issuer shall also, on the first dzy of each
month, commencing 13 months prior to the first date of
.payment of .principal onm the Series 1987 A.Bonds, zpportiom
and  set apart.cut of the Revenue Fund and remit to the
Commission for deposit in the Series 1987 A Boands Sinking
Fund, a sim equal to 1/12th of the amount of principal
which will mature and become due on said Series 1987 &
Bonds on the next ensuwing privcipal payment date, Less any
éarnings transferred from the Seriesr 1987 A Bonds Reserve
Account for the purpose of making principal payments on
the Series 1987 A Bonds; provided that, in the event the
period to elapse between the date of such imitial depbs{t
in the Seriss 1987 A Bonds Sinking Fund and thHe next
annual principal payment date is less than 13 months then
,such monthly payments shall be. increased proportionately
to provide, one month prior to the next annual principal
paysent date, the required amount of primcipal coming dua
on such date.

} (3) The Issuver shall also, on the first day of each

month, commencing 13 monthé prior to the first date of
payment of principal of the Serxries 1987 A Bonds, apportion
and set apart out of the Revenue Fund and remit to the
Commission for deposit in the Serieg 1987 A Bonds Reserve
Account, an amount equal to 1/120 of the Series 1987 A
Bonds Reserve Requirement; provided, that mno further.
payments shall be made into the Series 1387 A Bonds
Reserve Account when there shall have been deposited
therein, and as lomng as there shall remain on depositc
therein, an amount equal to  the Seriles 1987 & ‘Bonds
Reserve Requirement. e i :

(4) From the moneys remaining in the Revenue Fund,
the Issuer shall next, on the first 'day of each wmonth,:
_commencing with .the wmonrth succeeding the first full
calendar wmomth after commencement of “operation of ‘the
System, transfer to the Remewal and Replacement Fund g sum
equal , to 2 1/2%Z of the Gross Revenues each wonbh;
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exclusive of any paymeats for account of the Series 1987 A

Bonds Reserve Accounmt. All funds in the Renmewal 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 dccordance with Article VIII
. hereof.- Withdrawals and disbursements may be made from
the Renewal and Replacement Fund for <replacements,
emergency repairs, improvements or extensioms to the
System; provided, that any ° deficiepeies in  the
Series 1987 A Bonds Reserve Account [execept to the éxtent
such deficiency exists because the required payments into
such account has not, as of the date of defermination of a
daficiency, funded such account to the maximom extent
required by .- Subsection 5.03(4)(4)] shall be promptly
‘eliminated with moneys from the Renewal and Replacement
Fund ‘

(5} The Issuer shal.l next, op tha first da.y of each
month, commencing 13 months prior. to the first date "of
payment of principal’ on the Series 1987 B Bounds, apportion

and set apart out of the Reveoue Fund and rémit to the
| Commission for deposit in the Series 1987 B Bonds Sinking
Fond, a .sum equal to 1/12th of the amount of principal
which will mature and become due on.said Series 1987 B
Bonds on the next ensuing principal payment date, less anmy
moneys transferred from the Sexies 1587 B Bonds Reserve
‘Account fér the purpose of making principal payments cn
the Serdes 1987 B Bonds.

{6) The. Issuer jahzill next, on the first day of each
month, commencing 13 months prior to the first .date of
payment of principal-of the Series 1987 B Bounds, apportion
and set apart out of the Revenute Fund znd remit to the
Comuission for deposit in the Series 1987 B Bonds Reserve
‘Account, an amount equal toe 1/120 of the.Series 1987 B
Bonds Reserve Requirement; provided, that no" furthew .
payments shall be made ' into the Serdes 1987 B Bonds
Reserve Account when there shall have been deposited
- therein, and as lopg as there shall remain on deposit
therein, an amount equal to  the Series 1987 B Bonds
Reserve Requirement. )

(7) The Issuer shall next, each month pay from the
Revenue Fund the Operat:mg Expenses of the System.

Moneys in the Series 1987 A chds Slnldng Fund amd
the Series 1987 B Bonds Sinking Fund shall be used only
for the purposes of paying principal of and interest, if
any, on the respective series of Bonds as the same shall
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become due. Moneys in the Series 1987 A Boands Reserve
Account and the Series 1987 B Bonds Réserve Account shall
be - used only for the purpose of ‘paying principal of and
interest, if any, od the respective series of Bonds, as
the' same shall come duve, when other moneys in the
attendant Sinking Fund are :Lnsu.ffu.c:leﬁt therefor, and for
e other pﬁrpose. .

A1l investment earnings on moneys in the several
Sipnking Funds and Reserve Accounts shall be J:atumed not
less than cmc,:f, each year, by the Commission to the Issuer,
for deposit in the Revenue Fund, and such amounts .shall be
applied in £ull, first to. the next ensuwing interest
payments, 1f any, dus on the respective Series of Bonds,
and then to the next ensuing principal payments due’ -
thereon. -

- Any withdrawals from the Series 1987 A Bonds Reserve
Account which result in a redection in the balance of the,
Series 1987 A Bonds Reserve Account to below the
Series 1987°A. 3Bonds . Reserve Reguirement shall be
sub sequently restored from the first Revenues available

. after all required payments to the BSeries 1387 A Ronds

§inking Fund for payment of debt service on the Bonds have
be.e-.n made in full.

Apy withérawala from the Series 1987 B Bonds Reserve
Account which result in-a reduction in the- balance of the
Series 1987 B Bonds Reserve Account to below the
Series 1987 B Bonds  Reserve Requirément shall be
subsequently restored from the first Revenues available’
after all required payments to the Series 1987 A Bonds
Sinking Fund, the Series 1987 A Bonds Reserve Account, the
Renewal and Replacement Fund aznd the Series 1987 B Bonds
Sinking Fund bave been made in full..

As and when additfiomal B'czmis ranking on a parity with
the Serles 1987 B Bonds are issued, provision shall be

‘made for additiomal payments into the' Serles 1987 B

Sinking Fund sufficient to pay the dinterest on such
addlt:mnal parity Bonds and accomplish retirement thereéof

at maturity and ' to accumulate a balance - im the

Series 1987 B Reserve Account in am amount ‘squal to the’
maximum provided and required. to be paid dimto the

Series 1987 B Sinking Fund in any Fiscal Year for account

of "all the Series 1987 B Bonds, including such additiomal

Series 1987 B Bonds Wh:l_{'_h by the:Lr terms are payable from
such Sinking Fund.
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The Issuer shall not be required to make any further
payments into the .Series 1987 A Bonds. Sinking Fund, or the
Series 1987 B Bonds Sinking Fund or into .the Reserve
Accounts therein when the aggregate amount of- funds in
said respective Sinking Fumds and Reserve Accounts are at
least eaqual to the aggregate principal amount of the
respective Bonds Lssued pursuant to. thls Bond Legislation
then Outstanding.

The Commissioh is hereby desighated as the. fiscal

. agént for the administration of the Sinking Funds created

hereunder, ‘and all amounts required for said Sinking Funds

shall be remitted to the Coummission from the Revenue Fuad
by the Issuer at the ‘times provided herein.

The payments into the Sidking Funds shall be made on
the first day o6f each wmonth, except that when the first
day of any month shall be a 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.

Moneys iIn the Reserve Accmmts shall be imvested and
reinvested by <the Commission in  accordance with
Section B.0L hereof. . : ’

. The Sinking Funds, imcluding the Reserve Accounts
therein, shall.be used solely and only for, and are hereby
pledged for, the purpose of servicing the respective Bonds
and &dny additional Bonds raoking on a parity’ therewith
that may be issned and Outstanding under the cond:.tlons
and restrictions hereinafter set forth.

B. Whanever all of the required and provided transfers.

and payments from the Revenue Fund into the several special funds,
as hereinbefore provided, are. current and . .there’ remains in said
Revenue Fund a balance in excess of the estimatéd amounts required
to be so traosferred and paid imto the Sinking Funds, including the
Reserve Accounts therein, and the KRenewal and Replacement TFund
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, but not
limited to, payment to the Trusfee for deposit in the Notes Debt
Service Fund, as’ defined in the Indenture.

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

D. The moneys in excess of the sum insured by the
maximum amounts insured by FDIC in- the Revénue Fund and the Remnewal.
and Replacement Fund shall at all times be secured, te the full
. extent thereof in excess ' of such insured 5um, . by Qualified
Investments as shall be eligible as security for deposits of state
and mzm:r.cipal funds udder 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 fundis and
accounts as hereinabove provided, the deficiency shall be made up In
the 'subsequent paymemts in addition  to the payments which worild.
otherwise be raquired to be made into the funds and accounts on the
sub saquent paymem. dates.

F. All remittances made by the Igsuer to.the Commission

shall clearly- x.dent:.fy the fond or zccount into wh_'!.ch each ‘amount is
to be deposited. -

G. The Grossg Revenues of the System shall only be used
for purposes of the System. :

B. All Tap Feea shall be ldepositad'by the Issuer, as
received, In the Bond Constrmetion Trust Fund, and .following
completion of the Project, shall be deposited in .the Revenue Fund
and may be used for any lawful purpose of the System, prpvided that,
in the event Notes are Yssued, Tap Fees may, with the written
consent of the Authority be depos:r_ted otherwise. ' '
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ARTICLE VI

ZBQND EROCEI‘:DS, FUNDE- AIQE) AGCDHNTS '

Section 6.01. Application of Bond Proceseds; Pledee of
Unexpended Bond Proceeds. From the moneys received from tha sale of
any or all of the Original Bonds, the following amounts shall he
first deducted and deposited in the order set forth below:

A.. From the proceeds of the Serles 1987 A Bonds, there
shall be deposited with the Commission in the Series 1987 A- Bonds'
Sinking Fund, the amount specified in the Supplemental Resolutilon as
capitalized interest} providad, that such amount Way. not exceed the
amount necessary to pay interest om the Series 1987 A Bonds for the
period commencing on the date of dissuance of the Bondas and snding

6 months after the est:imat:ed date of completion of construction of
the Project. .’

B.: HNext, from the proceeds of tha Series 1987 A Bonds,
there shall be deposited with the Commission in the Series 1987 A
Reserva Account and from the proceeds of the Series 1987 B Bonds,
thers shall be deposited with the Commission in the Seriea 1587 B
Reserve Acecount the respective sums set forth iz the Supplemental
Resolurfon for funding the Reserve Accounts. ; '

"G, The remaining moneys derived £rom the sale of the
Bonds shall be dapeosited.with the Deposltory Bank’ in the Bond.
Construction Trust Fund and applied solaely to payment of Costs of
the Pro;;ect in the mazner set forth in Section 6.0Z,

- b The Depository Bank shall act as & trustee and °
fiduclary for the Bondbolder with respect to the Bond Construction
-Trust Fund and shall ceomply with all requirements with respect to
the disposition of the Bond Construction Trust Fund set forth in the
Bond Legislation and Indenture, 'if any. Moneys in.the 3Bond
Construction Trust Fued shall be used solely to péy Costs of the
Project and until so expended, are hereby pledged as additicmal
_security for the Bonds. In the event that Notes® are issued, the
dispesition of funds in the Bonds Construction Trust Fund may be
modified from that set forth herein, with the W‘rltten congent of the
Authority

) Section 6.02. ﬁisﬁu;t:samants From the Bond Construction
Trust Fund. Payments for Costs o&f the Project shall be made
monthly.

) Disbursements £rom the Bond C{onstruction Trust Fund,
except for the costs of issuance thereof which shall be made upon
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request of the Issuer, shall be made only after submission to the
Depository Bank of a certificate,- s:r_gned by an Authorized Officer
and the Consultmg Engineers, stating:.

(A) That none of the items for which the payment is

proposed to ke made has formed the basz.s for any
disbursemeat theretofore made;

(B) 'That each item for which the paymant is proposed
to be .made is or was necessary in comnpection with theé
Project and constitutes a Cost of ‘the Project;

{C) That each of such ccsts‘i.las been otherwise
proparly incurred; and

(D) That payment for each of !:he items proposed is
then due and owing. .

In case any contract” provides for the’ retention of a
portion of the contract price, the Depository Bank shall disburse
from the Berd Construction Trust Fund only the net amount remaining
after deduction of anmy such portion. All payments made from the
Bond Construction Trust Fund shall be presumed by the Depdsitory
Bank to be made for. the purposes set forth im said. certificate, and
_ the Depository Bank shall not be required to menitor the avplication
‘of disbursements from the Bond Construction Trust Fund. The
Consulting Engineers shall from time to .time f£ile with the
Depository Bank written statements advising the Depository Bank of
its then authorized representative.

’ Pend:.ng such application, monays m the Bond Construction
Trust Fund, including any accounts tharein, shall be invested and -
reinvested in qualified investments at the direction of the Igsuer.

After completion of the Project, as certified by the
Consulting Engineers, the Depository Bank shall transfer any moneys
remaining in the Bopd Construction Trust Fund to the Series 1887 A
Bonds Reserve Account, and when fully . funded to the Szvies 1987 B
Bonds Reserve Account, and when both Reserve Accounts are " fully
funded, shall return such remaining moneys to the Issuer for deposit
in the Revenue Fund. The Issuer shall thereafter, apply sur_h MONEYS -
in full, first to the next ensuing interest payments, if any,” due on
the respective ‘Series of Bonds and thereaftér to the next ensuing
prineipal payments due thereon.
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ARTICLE VIT

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the
covenants, agreements and provisions of this s Bond Legislation shall
be and constitute valid and legally binding covenants . of the Issuer
and shall be enforceable in any court of competent jurisdiction by
any Holder or Holders of the Bonds. In addition to the other
covenants, agreemedts and provisions of this Bond Legislation, the
Issuer hereby covenants and agrees with the Holders of the Bonds as
hereinafter provided in this Artiecle VIL. All such covenants,
agreements apd provisions shall be irrevocable, except 'as provided

herein, as lemng as any of sa.:r_d Bonds or the interest thereon is
Outstanding and unpaid.

: Until the payment in full of the principal of and interest
-on the Notes when due, . the covenants, agreements and provisions
contained in this Bond Legislation shall, where applicable, also
inure to the benefift of the Holders of the FNotes and thé Trustee
therefor and cansta_tu.te valid and legally blndimg covenants of the -
Issuer, enforceabla in amy court of competent jurisdiction by - the
Trustee or any Helder or Holders of said Hotes as prescribed in the
Indénture; provided, that Sectiod 7.04 and Section 7.09 shall not be

applied to the Notes. '

Section 7.02Z. Bonds and Notes not to be Indabtedness of
the Issuer. Neither the Bonds nor the Notes shall be or constitute
an -indebtedness of the Issuer within the ‘meaning of ady
constitutional, statutory or charter limitatidn of indebtedness, but
.shall be payable solely from the fuands pledged for such payment by
this Bond Legislation. WNo Bolder or Holders of any Bonds or Notes
shall ever have the right to compel the exercise of the taxing power
of the Issuer to pay said Bonds or Notes or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Gross Revenues.

The payment of the de.bt service of the Series 1%G7 A Bonds issued
hereundei shall be secured forthwith equally and ratably by a first
lien on the Gross Revenues derived from the operation of the System
and payment of the debt service of the Series 1987 B Bonds issued
heraundar shall be secured forthwith aqually and tatably by a lien
" on - said Gross Revenues, r but such lien ghall be. junior and
subordinate to the lien on said Gross Revenues in favor. of  the
Holders of the Series 1987 A Bonds. The revenues derived from the
System, in an amount sufficieot to pay the principal of and interest
on the Bonds and to make the payments into the Sioking Funds,
" including the Reserve Accounts thersin, and all other payments.
provided for in the: Bond Legislation are hereby irrevocably pledged,

43.




in the mamner provided herein, to the payment’ of the principal of
and interest on the Bonds as the same become due, and for the other
purposes provided in the Bond Legislation.

gection 7.04. Ipitial Schedule of Rates aznd Charges. The
initial schedule of rates and charges for the sepvices and
facilities. of .the System shall be as set forth in the ordinance of
the Issuer emacted April 8, 1986, as amended by the ordinance of the
Issuer enacted Decem’her 2, 1986.

Sect:.cm 7s 05. Qa]e of the. System. The System may not be
sold, mortgaged, leased or ctherwise 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 Notes,
if ady, Outstanding, or to effectively defease this Crdinance in
accordance with Section 10.0l hereof and, if entered into and not
previously defeased, the Indenture id accotfdance with the terms
thereof. The proceeds from any such sale, moftgage, lease or other
disposition of the System shall, with respect to the Bonds;
immediately be remitted to the Commission for deposit in the Sinking
Funds, and, with the written permission of the Authority, or im the
event the Authority is no longer a Boudholder, the Issuer shall
direct the Commission to apply such proceeds to the payme:nt of
principal at maturity of and interest om the Bonds sbout to mature.
Any balance remaining after the payment of all the Bonds and
interest thereon shall be remftrted to the Issuer by the Commission
unless necessary for the payment of other obligations ‘of the Issuer
payable out of the revenues of the System. With respect to the
Notes, such proceeds in an- amount sufficient to pay the Notes in
full ghall be applied to the payment of the Wotes, either at
maturity or, if- ‘allowable under the Supplemental Resolution or
Indenture, prior thereto.

The foregoing provision notwithstanding, the Issuer shall
have and hereby reserves the right to sell, lease or otherwise
dispose of any of the property comprlsing a part of the System
hereinafter determined im the manner provided herein to be mo lomger
necessary, useful or profitable in the operation thereof.’ Prior to
any such sale, lease or other disposition of such property, if the
amount to be received therefor, together with all. other amounts:-
received during the same Fiscal Year for such sales, leases or other -
dispositions: of such properties, is not in excess of $103,000, the
‘lesuer shall, by resolution, determine that such property comprising
~a part of the System is no longer necessary, useful or picficable ia
the operation cthereof. and may then provide for the sale ol such
property. The proceeds of any -,u,ch sale shall be deposited in the
Renewal and Replacement Fund. If* the amount to be received from
such sale, 1legase or other disposition of said property, together
with, all other amounts received during the same Fiscal Year for such
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_sales, léases or other dlspos:{,tions of such properties, shall be in

excess of $10,000 but not in excess of $50, 000, the Issuer shall
first, determine upon consultation. with the Comsulting Engineers
that such property comprising =a part of the System 1is no longer
necessary, useful or profitable im the operation thereof and may
then, 1f it be so advised, by resolution .duly adopted, authorize
such sale, lease or .other disposition of such property upon public

- bidding. . The proceeds derived frowm any such sale, lease or other

disposition of such property, aggxegatmg dur:i_ng $uch Fiscal Year in
excess of $10,000 and not in’ excess of $50,000, shall with the
written' consent of the Authority, be remitted by the Issuer to the
Commission for deposit in the Sinking Fund and shall be applied only
to the purchase of Bonds of the last maturities then Cutstanding at

-prices not greatier than the par valde thexeof plus 3% of such par

value or otherwise, shall be deposited in the Revenmue Fund. Such

payment of .such proceeds into the Sinking Fund or the Re:newa.l and
Replacement Fund shall not reduce the amounts required to be paid

into said funds 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, JLleases, or other dispositions of such properties,
shail be in excess of §50,000 and insufficient to pay all the Bonds
then Outfstanding without the prior approval and consent in writing

.- of the Holders, or their duly authorized representatives, of over

50% 4in amount of the Bonds I:he.n Qutstanding aod the Consulting
Engineers. The Issuer shail prepare the form of such approval aund
consent for execution by the then Holders of thé Bands for .the
disposition of the proceeds of the sale, lease. or ‘gther dispos:f.t:.on

‘of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out -

of Revenues and General Covenant Against Encumbrances. The' Issuer

shall ‘not ‘issue any obligations whatsoever with a Iien on or
otherwise payable from any source of payment pledged originally to

the Notes iIssued under the Indenture or supplemental resolutiom

prior to or on a parity with the lien on behalf of such Notes: until
such Notes have been defeased in a.ccordance with the provisions of
the Indenture and the Bond Legislation; and, so long as any of the
Bonds are Outstanding, the Issuer shall not dssue any other
oblz.gat:r_ons whatsoever payable from the revenues of the System which

rank prior to, or equally, as to lien on and source of and security -

for payment from such revenues with the Bonds; provided, however,
that additional Bonds on a parity with the Series 1987 B Bends only

may be dissued as provided for in Section.7.07 Thereof. A1l

. obligations issued by the Issuer after the issuance of the Bonds and

payable from the revenues of the System, except such additiomal

parity Bonds, shall contain an express ‘statement that such

obligations are junior and subordinate, #s to lien on and source of
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and security for payment from such revenues and in all other
respects, to the Series 1987 A Bomds and -the Series 1987 B Bonds;
provided, that no such suwbordinate .obligations shall be issued
unless all payments required to be made into the Reserve Accounts
and the Renewal and Replacement Fund at the time of the issuance of
such gubordinate obligati’_cns have been made and are durrent.

Except as provided above, the Issuer shall not create, or
cause or permit to be created, any debt, lien, pledge, assignment,
encuwbrance or any other charge having pr:f.ority OVET Ok be.:.,f.ng on a
parity with the lien of the. chis, and ‘the interest thereon, upon

any of. the income and revennes of the System pledged for payment of
the Bonds and the interest thereon in this Bond Legislation, or upon
the System or any part thersof.

Sectiom 7.07. Parity Bonds. A. No Parity Bonds, payzble
out of the revenues of the System, shall be issved 2ftér the
fssuance of any Bonds pursuant to this Boand Legislatiou, except
under the conditicns and in the manner herein provided.

; AT Parity' Bonds issued, hereunder shall be on a parity in
all respects with thé Series 1987 B Bonds. No Parity Bomds shall be
issued which shall be payzble out of the revenmues of the System
prior to or om a parity with the Series 1987 A Bonds.

Ko .such Parity Bomnds shall be {issued except for the
purpose of financing the costs of the comstruction or acquisition of
extensions, improvements or betterments to the §Jystem or refibnding
one or mors series of Bonds issued pursuwant hereto, or both such-
purposes.

No Parity Bonds shall be. issued at any time, however,
unless there has been prochred and filed with the Secretary a
written statement by the -Independent Certified Publie Accountants,
based upoo the necessary investigation and certification by the
Consulting Engineers, reciting the copclusion that ‘the Net Revenues
actually derived, subject to the a.djustments hereinafter provided
for, from the System duriang any 12 comsecntive wmonths, withim the
18 months immedistely preceding the date of the actual issuance of
such Parity Bonds, plus thé estimated average increased znnual Wet
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 succeading Fiscal Year for
principal of and interest om the following:

{A£) The Bonds then Outstanding;
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(B) Any Parity Bomds theretofore issued i)ursuént to -
the provisions contained dnm 7 this Ordinance then
Outstanding; and ’ :

(Cc) Eéhe Parity Bonds then proposeci to be issued.

The "astimatad average increased annual Net Revenmes to be
received in each of the 3 succeeding years,” as that term is used in
the computation proviied in the above paragiraph, 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 and approved by the Public
Service Commission of West Virginia, the period for appeal &f which
has expired pricr to the date of delivery of such Parity Bonds, and
shall not excsed the amount to be stated in a certificate of the
Consulting Vogineers, which shall be filed in the office of the
Recorder prior to the issuance of such Parity Bdnda.

The Net Revenues actuilly derived from the System during
the 12—conseéutive—mnth 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 Cousultmg
Engiteers and the said Independent Certified Public Accountants, as
stated in a certificate jointly made and signed by the Comsulting
Engineers and said Independent Certified Public Accountants, on
account of increasged rates, rentals, fees and charges for the System
enacted by the Issuer and approved by the Public Service Commission
of West Virginia, the period. for appeal of which has expire:d priur
to issuance of. such Parity Bends.:

Not later than s:imultaneously with the delivery o:E such
,Pa}:ity Bonds, the Issuer shall have entered into written contracts
for the immediate construction or acquisition of such a&d:l.ticns,
betterments or improvements, if any, to the System that are to be
financed by such Parity Ronds.' -

All covenants and other provisions of this Bond
Legislation (except as to details of such Parity Boands 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 sectiom. All the Bonds, regardless of the
time or timeées 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 revennes, without prafere.nce of any
Bond of one series over any other Bond of the same series. . The
Issuer shall comply fully with all the increased payments into the
various funds and accounts created in this Bond, Legislatlon required
for and on account of such-Parity Bonds, in addition to the payments
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required for Bonds thevetofore Iissued pt;.rsuzmt to this Bond
Legislation. - e

A1l Parity Bonds ghall’ mature on the day of the yeark of
maturities, ‘and the semiannual interest thereon shall be payable on
the days of each year, specified in a Supplemental Ejesalutlon.

Parity Bonds shall. not bz deemed to inélude bonds, notes,
certificates or ‘other cbligations subsequently issued, the lien of
which" on the revenues of the System is subject to tha pr:u‘ir and
superior liens- of the Series 1987 A RBonds ' and the. Seriss 1987 B
Bords on such revemnues. 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 sedtion, equally, as te lien on and -
source of and gecurity for payment f£rom such revenmes, with the
Series 1987 A Bonds or the Series 1987 B Bonds.

No Parity Bonds shall be issued amy time, however, unless
all the payments into thé respective funds and accounts provided for
in this Bond Legislatien with respect to the Bonds then Outstanding,
and zny other payments prcvldad for in this Bond Legislation, shall
have been made im full as required to the date of d.ellvery of such
Parity Bonds, and the Issuer shall them be in full compliance with
all the covenants, zgreements and terms of this Bond Legislation.

B. .Notwithstanding the foregoing, or any provision' of
Section 7.06 to the contrary; additional Bonds may be issued solely
for the purpose of completing the Project as described in the
application to the Authority submitted as of the date of the Loan
Agreement without regard to the restrictions set forth in this
Section 7.07, if there is first obtained by the Issuer the written

consent of the Authority to the issuance of. bonds on a parity with
the Series 1987 A Bonds.

Séction 7.08. Books and Records. The Issuer will keep
books and records of the System, which shall be separate and apart
from all cthar 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 or of a’
Note or  Notes issued pursuant to this Bond :Legislation or the
Trustee shall have the right at all reasonable times to imspect the
System and all parts thereof and all records, accounts and data of
the Issuer relating thereto.

The accounting system for the System shall follow current
generally accepted accounting principles and safeguards to the
extent. allowed and as prescribed by the Public Service Commission of
West Virginia. Separate control accounting records -shall be
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maintained by the Issuer. ~ Subsidiary records as may be reguired -
shall be kept in the mamner and on the- forms, books and other
bookkeeping zecords as ‘prescribed by .the Coverning Body. The'
Goveérning Body shall prescribe and institute the mannar by which
subgidiary 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 BRody shall
direct.

. The Issuer shall flle with the Gonsulting Engineers, the
Trustee and the- Authority, or sny other original purchassr of the
Bonds, and shall mail in each year to any Holder or Holders of Bonds
or Notés, as the case may be, requesting the same, an annual report
containing the followings:

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

B. A balance sheet statement showing all depeosits in all .
the fuhds and accounts provided for in this Bond Legislation and the
Indenture with respect to said Bonds or Notes, as the case may be,
and the status of all said funds and accounts.

C. The amount cf any Bonds, Hotas or other obligations
out gtandiog, :

Tha Isguer shall also, .at least once a year, cazusa the

. books, records and accounts of the System to be  audited by

Independent Certified Public Accountants and shall® mail upon
request, and make available geué;ally, the report of said
Independent Certified Public Accountants, or a summary thereof, to
any Holder or Holders of Bonds or Notes, as the case may be, and
shall file said report with the Trustee and- the Authority,. or any

©  other original purchaser of the Bonds.

Séctian 7.09, "Rates. Equitable xates or charges for the
uss »f and service rendered by the System have been established all
in the manner and form requirad by law, and copies of such rates and
charges so -established will be continuousiy on "£ile with the
Recorder, which .copiles 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 tc make the preseribed 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 perfdrmance of this covenant,
with & margin for contingencies and temporary unanticipated
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reduction in dncome and revenues, the Issuer hereby covenants and

'agrees that the &chedule of ratés or chargeg from time to time in
effect shall be' sufficient (i) to .provide for all reasonable
expenses of operation, repair and maintenance of the System and (ii)
to leave a balance each Fiscal Year equal to at least 115% of the
maximuin amoupnt required in any Fiscal Year for payment of prinecipal
of and interest on the Bonds and all other obligations secured. by ox.
payable from such revenues; provided that, .in the event that an
amounts equal to or in excess of the "Reserve Requirements are om
deposit in thé Reserve Accounts or reserve accounts for honds priox
to or on a parity with the Bonds are funded at least at the
reguirement therefor, such balance each Fiscal Year need only equal
at least 110%Z of the maximum amocunt required in any Fisecal Year for
payment of primecipal of and interest om the Bonds and all other
‘obligations sacured by or payable from such revenues.

' Section 7.10. Opexatiﬁg Budget and Audit. The Issver
shall aonually, at least 45 days p"receding the beg: beginning of each
Fiscal Year, prepara and adopt by resclution a detadled, balanced
budget of the estimated expenditures for operation amd maintenance
of the System during the succeeding Fiscal Year., Ko expenditures
for the operation and maintensnce of the System shall be made in auny
Fiscal TYear 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 r detail the opurpose of and neceasity for such increéased
expenditures for the operation aod maintepance 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 107 of the amowmt
of such budget 'shall be made except upeom the further certificate of
the Consulting Engineers. that such. increased expenditures are
nécessary for the continued operation of the System. - The Issuer
shall mail copies’ of guch apnual budget and all resolutions
authorizing increased expenditures for operation and maintenance to
the Trustee and the Authority and to any Holder of any Bonds or
Notes, as the case may be, who shall file his or her address with
the Issuer and request in writing that copies of all such budgets
and resolutions be furnished him or her and shall make available
such budgets and all resolutions zuthorizing increased expenditures
for operation and maintenance of the System at all reasonable times
to the Trustee and to any Holder of ady Bonds or Notes, as the case

may be, or anyone acting for and in behalf of such Holder of any
Bonds ox Notes, as the case may be. '

In addition, the Issuer shall apnually cause the ‘records
of the Systéem to be audited by an independent certified publie
accountant, the zeport of which audit- shall be submitted to the
Authority and which audit resport shall include a statement that the
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Issuer is in compliance with the terms “and provis:.ons of this Bond

' Leg:l.slattz.un and the Load Agreement.

Section 7.11. No Compéting Franchise. To the extent
legally allowable, the Issuer will not grant or cause, consent to or
allow the granting of, any franchise or permit Lo any person, firm,
corporation, body, agency or instrﬂentality whatsoever fot the
providing of amy services which.would compete with services provided.

‘by the System. o

Saection 7.12. Enforcement of Collections. The Isszuer
will diligently enforce and -coliect all fees, rentals or other
charges for the services and facilitdes of the System, and take all
steps, actions and proceedings for the emforcement and collection of
such fees, rentals or other charges which shall bacome delinquent to
the full extent permitted or anthdrized by the Act, the rules of the
Issuer, the rules and regulaticns of the Public Serxvice Commission
of West Virginia aid other laws of the State of West Virginia.

Whenever any fees, ratas, rentals or other charges for the
services. and faciliries of the System shall remain unpaid for a
period of 30 days after the same shall become due and payable, the
property znd the owner thereof, as well as the user of the services
and facilitfes, shall be delinquent wmntil such time as all such
rates and charges are fully paid. To the’ extent authorized by the
laws of the State aznd the rules, and regulations of the Public
Sexvice Commission of West Virginia, all delinquent rates, rentals
and other charges, if not paid, when duwa, shall become a lien on the
premises served by the System. The Issuer further <ovenants and
agrees that, it will, to the 'full extént 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 to all users of the services of the System delinguent: in
payment of charges for services of the System and will not’ restore
such services mntil all delinquent charges for the services of the

. Bystem, plus reascmable interest pedalty charges for the restoration

of service, have been fully paid and shall take all further actions
to enforce collectioms to the maximum extent permitted by law.

Section 7.13: _13_9_ Free Services. The Issuer will" not
render or cause to be rendered any free sarvices of any nature by
the System, ndr will any preferential rates be established for users ,
of the same class; and_in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall
avail itself or themselves of the facilities or services provided by
the System, or any part thereof, the same rates, fees or charges
applicable to other customers receiving like services under similar
circumstances shall be charged the Issuer and any such department,
agency, ionstrumentality, officer or employee. The revenues 8o
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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 revemves darived from such operation of the System.
Section 7.14, Ipsurance and Construction Bonds.. A. The
Issnér hereby covepants and agrees that sc long as any of the Bonds
or the Notes remain- Oufstanding, the Tssuer will, as an Operating
Expense, procure, carry and wmaintain dnsurance with a reputable
insurance carrier of carriers as is customarily covered with respect
to,works and properties similar to.the System. Such insurance shall
initially cover the following risks and be in the following amounts:

(a) * FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AWD EXTENDED COVERAGE INSURAHCE; on all above-ground
insurable portieons of the System in an amount equal to the
actual cost thereof. . In time of war the Issuer will also
carry and maintain insurance to the extent available
against the risks and hazards of war. The proceeds of all
such insurance policies shall be placed in the Renewal and
Replacement " Fupd and used only for the repairs and
restoration of the demaged or destroyed properties ‘or for-
the other purposes provided heérein for said Renmewsal and
Replacement Fund. The Issuer will itself, or will require
each comtractor and subcontractor to; obtain and maintain
builder's risk Insurance (fire and extended coverage) to
protect. the interests of the Issuer during construction of
the Project in the full insurable value thereof.

(B) PUBLIC LIABILITY INSURANCE, with limits of not
less than $1,000,000 per occurrence to protect the -Issuer
from claims for bodily imjury and/or death and not less
than " $100,000 per occurrence from claims for damage to
property of others which may arise from the operation of
the System, and insurance with the same limits to protect
the Issuer from claims arising out’ of operation or
ownership of motor vehicles of or for the System.

i (C) WORKER'S GOMPENSATLON COVERAGE FOR ALL EMPLOYEES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE
AND PAYMERT BONDS, such bouds to be in the amounts of 100%
of the construction contract and to be required of each
contractor contracting directly with the Issuer, and such
payment bonds Wwill be filed with the Clerk of The County
Commission of the County in which such work is to be
performed prior to commencement of construction of the
Project. in cowpliance with West Virginia Code, Chapter 38,

 Article 2, Section 39. .
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(1) FLOOD INSURANCE, to the  extent obtainable ‘at
reasonable cost to the Issuer. '

B. The Issuer shall alse require all contractors engaged
in. the construction .of the Project to carry such worker's
compensatien coverage for all employees working on. the Project and
public liability insurance, vehicnlar I1dability dInsurance and
property damage Insurance Iin amounts adefquate for such purposes and
as is customarily carried with respect to works and properties
gimilar te the Project.

Section 7.15. Mandatory Compectiong. The mandatory use
of the System is essential -abd necessdry for the protection and
preservation of the public health, comfort, safety, convénience and
walfare of the inhabitants and residents of, and the economy of, the
Tasuer. Accordingly, every owner, temant or occupant of any ‘house,
dwelling or building located near. the Bystem, to the axtent
permitted by the laws of the State and the rules and regulatrions of
the Public Service Commission of West Virginia, shall.comnect with
and tuse the System and shall, after a 30 day notice of the
availability of the System, pay the rates and charges established
therafor. ) . '

Section 7.16. Completion of Project. The Issuar will
complete the Prcgect and cperate and maintain the System im good
condition,

Sectidn 7.17. Statutory Mortgage Lien. For the further
protection of the Holders of the Bonds, a statutory mortgage lien
upon .the System is granted and created by the Act, which statutory
mortgage lien is hereby recogmized and declared to be wvalid and
binding, shall take effect immaediately upon delivery of.the Bonds
and shall be for the equal benefit of 'all Holders of ‘each respective
saries of Bonds, provided however, that rhe statutory mortgage lien
in. favor of the Holders of the Series 1986 A Bonds shall be senior
© to the statutory mortgage Iden in favor of tha Holders of the Series
1986 B Bonds.

53,




AEIICLE VIEI

INVESTMENT OF FU’&'EDS‘ HOW ARBIIRAG—E

Section 8.01. Iovestments. Ahy moneys held as a part of
the funds .and accounts created by this Bond Legislation or the
Indenture, other than the Revenue Fund, shall be invested and
reinvested by the. Commission or the Trustee, if any, or the
Depnsitory Bank, or such other bank or national banking assocciation
holding such fund or account, as the case may be, at the direction
of the Issuer In any Qualified-TInvestments to the fullest extent
possible under applicable laws, this Bond Legislation, and the
Indenture, I1f any, the nesad for such moneys for the purpeses set
forth herein and in the Indenture, if auwy, and the K specific
restrictions and provisions set forth in this Section 8. Gl and in
the Tndenture.

Except .as prc”éficle—:-d in. the Indenture, if any, . auy
. investment shall be held id and at all times deemed a part of the
fund or account in which such moneys were originally held; and the
" interest accruing thereom and any profit or -logs realized from such
- investment shall be credited or charged to the appropriate fund or
.account. The Iinvestmeats held for 'any fund or account shall be .
valued at the lower of cost or then curreht market value, or at the
redemption price therecf if then vedeemzble at the option of the
holder, imcluding the value of accrued interest and giving effeect to
the amortization‘of discount, or at par if such iovestment is held
in the "Consolidated Fund." The Commission, the Trustee, if any,
the Depository Bank, ox 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 casgh balance in -
any fund or account is lasufficient to make the payments required
from such. fund or account, regardless of the loss on such
liguidation. The Trustee, if any, the Depository Bank, or such
other bapk or natiopal banking association, as .the case may be, may
make any and all investments permitted by f:h:l.s section through its
-own bond department and shall not be responsible for amy losses from
" such investments, other than for its own negllgence or willful
misconduct.
Section 8.02. Restrictions as to Arbltrage Bonds. The
Issuer hereby covenants, and hereby so  instructs the Bond
Commission, the Trustee and the Depositery Bank that they shall not
permit at any time or times any of the proceeds of the Bonds or any
other funds of the Issuer to be used directly or indirectly €6
acquire any securitiés or obligations the acguisition of which would
canse sny Bond to be an "arbitrage bond™ as defined in Section 148
of the Interpal Revenue Code of 1986 (or any successor provision)
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and an Authorized Officer shall deliver his.certificate, baséd‘upon

this covenant, with regard thereto to the purchaser of the Original
Bondﬂ. ; :

Section 8.03.  Rebates of Excess Arbitrage Earnings. The,
Issuer hereby covenmants to rebate to the United States Government
the amounts, if any, requirved by Section 148 of the Inteinal Revenue
Codea of 13986, and to take all steps necessary to make such rebates.
In the event the Issuer fails to make such rebates as required, the
Issuer shall pay amy and all penalties and. obtain a waiver from the
Interndl Revemue Service in order to maintain the tax—exempt status

of the interasst on the Bonds,
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ARTICLE IX
DEFAULT AND REMEDIES

Section 2.01. Events of Default. A. Each of the
following events shall constitite an "Event of -Default™ with respect

_ toe the Notes:

. (&) If defanlt occurs in the due and .punctual
payment of the principal of or interest on auy Notes; ox

(B) If default occurs in the Issuer's obsexrvance of
any. of the covenants, agreements Or conditions on its part -
rélating to the Notes set forth inm this Bond Léegilslation,
.any supplemental resolution, the Indenture -oxr in the
Noteg, and such default ghall have continued for a period

- of 30 days after the Issuer shall have been given written
notice of such default by the Trustee, any other bamk or
banking association holding anmy fund or account hereunder
or a Bolder of a Rote; or

() If .the Issuer files 'a petition seseking
reorganization or arrangement under .the federal bankruptcy
. laws or amy other applicable law of the United States of
America. ’

Seation 9.02. Remedies. Upon ‘thg happening and
continuance of any Event of Default, any Registered Owner of a Note
or Bond, as the case may be, may exercise any available remedy and-
bring any appropriate action, sult or proceeding to enforce his or
her rights and, in "particular, (i) bring suit for amy unpaid -
principal or dinterest then due, (ii) by mandammsg or other
appropriate proceeding enforce all rights of such Registered Owners
including the right to require the Issuer to perform its dutiles
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 .suic upon
the Notes or Bonds, as the case may be, (iv) by action at law ox
bill in equity require the Issuer to account as if it were the
trustee of an express trust for the Registered Owners of the Notes
or Bonds, as the case may be, and (v) by action or bill in equity
enjoin any acts In vioclation of the Bond Legislation with respect to
the Notes or Bonds, or the rights of such Registered Owpers,
provided however, that no remedy herein stated may Be exercised by a

Noteholder in a mamner’ which adversely affects any remedy available

"to the Bondholders, and ‘provided further, that all rights and

remedies of the Holders of the -Series 1987 B Bonds shall be subject
to those of the Holders of the Séries 1987 A Bonds. :
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Section 9.03. . Appointment of Receiver. An'y Reglstered
Own.ar of a Boud may, by proper legal actiom, compel the performance
of the duties of the Issuer undsr the .Bond Legislation and the Act,
ineluding, 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

appllcatlon thereof. If there be any Event of Default with respect
to such Bonds any Regu.ste.rad Owvrnier of a Bond shall, in addition to
all other remedi@s or rights, have the right by appropriate legal
proceedings to obtain the appodntment of a receiver to administer
the System on behalf of the Issuer with power .to. charge rates,
rentals, fees and other charges sufficient to - prov:.de for' the
payment of Operating FExpenses of the System, the payment of the
Bonds and interest and the deposits into. the funds  and  agcounts
hereby -established, and to apply such rates, rentals, fees, charges
or other revenues jn conformity with the provisions of this Bond

‘Legislation and the Act.

The receiver 5o appointed shall forthwith, directly or by
his or her or its agents and attorneys, enter into and upon and take
possession of all facilities of sald System and shall hold, operate
and maintain, mapage and comtrol 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 sald facilities as the
Igsuer itself mlght da.

Whenever all that is due upon. the Bonds and interest

thereon and under any covemants of this Bond Legislation for
Reserve, Sinking or .other funds and upon any other obligations and
interast theteon having a charge, lien or encumbrance upoen 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 effe.ct. Upon any subsequent default, any. Registared Owner of
any. Bonds shall have the same right to secure the further
appointment of a réceiver upon any such subsequent default.

Such receiver, in the performence " of the powers
hereinabove conferred upon him or her or it, shall be under the

. dlre.ctlon and supervision of the court making such appointment;

shall at all times be subject to the orders and decrees 'of such
court and may be removed thereby, and a successor receiver may be
appointed in the discretion of such court.. Nething herein contained
shall limit or restrict the- jurisdiction’'of snch court to e.ntar such
other and further orders and decrees as such court may deem
necessary or appropriate for. the exercise by the réceiver of any

. function not specn.flcally set forth herain.
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Any receiver appolnted as provided herein shall heold and
operate the System in the name of the Issuer and for the joint
protectiol and benefit of the Issuver .zand Registered Owners of the .
Bonds. Such receiver ghall 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 .
recelver 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 wit‘h Tespect thez:eto under
the provisions of this Bond Legislation, and ‘the title ‘to and
ownership of said System shall remain in the Issuer, and no court
shall have spy jurisdiction to enter any ordar or decree permitting
or requiring such receiver to sell, assign, mortgage or otherwise
- dispose of any assets of the System.
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ARTICLE X

DEFEAS&E.CE

Seétion 10.01. Defea.'sa:uce of Series 13987 A Bonds. .If the

Issuer shall pdy oxr cause to be paid, or there shall otherwise be .

paid, to the respective Holders of all Series 1987 A Bonds, the
principal of and interest due or to become due thereon, at -the times
and in the manner stipulated therein and in this Bond Legislatiom,

then with respect to. the Series 1987 A Bonds only, the pledge of -

Gross Revenues and other moneys and securities pledged under this
Bond Legislation and all covenants, agreements and other obligations
of the Issuer to the Regizstered Owners of the Series 1987 A Bonds
shall thereupon .cease, terminate and become void and be dlschm:ged
. and satisfied.

Series. 1987 A Bonds for the payment' of wh::.c:h either moneys

in @n amount which sh&ll be sufficient , or securities the principal

of and thé Interest on which, when due, will. provide moneys which,
together with the moneys, ff any, deposited with the Paying Agent at
the same or earlier time, shall be sufficient, to.pay as and when

dve the principal installments of and interest on such Series 1987 A °
* Bonds shall be deemed to have been paid within 'thée meaning and with -

.the effect expressed in the first paragraph of this section. A1l

Series 1987 A Bonds shall, prior to the maturity thereof, be deemed
to have  been paid within thé meaning and with the effect expressed -

in the first paragraph of this section if there shall ‘have been
deposited with the Commission or 1ts agent, either moneys in an
amount which shall be sufficient, or securities the principal of and
the interest on which, when due, will provide noneys which, togather

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 Serdies 1987 A Bonds on .

and prior to the maturity dates thereof. H¥either securities nor
moneys deposited with the Commission pursuant to this sgection nor
principal or dinterest payments on any such securities shall be
withdrawn or nsed for any purpese otl.axy .tham, and shall be held in
trust for, the payment of the principal installments of and interést
on said Series 1987 A Bonds; provided, that any cash fYeceived from
such principal or interest payments on such securities deposited
with the Commission  or its agent, 1if not then needed for such
purpose, shall, te the eéxtent practicable, be reinvested in
securities maturing at times and in amounts sufficient .to pay when
due the principal instaliments of. and interest to become due on said
Bonds on and prior to the maturity dates therecf, and interest
earned from such reinvestments shall. be paid over to the Issuer as
received by the Commission or its agent, free and clear of any

]
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trust, liem or. pledge. For the purpose of this sectiom, securities
shall mean and include only Government Obllgatlons.

Section 10.02. Defeasance g.f.” Series 1987 B Bonds. If the
Issuer shall pay or cause to be pald, or there shall otherwise be
paid, to the respective Holders of all Series 1987 B Bonds, the
principal. due or to become due .thereon, - at the times and in the
manner stipulated therein and .in this Bond lLegislation, then with
respect to the Series 1987 B Bonds only, the pledge of Gross
Eevenues and other ‘momeys and securities pledged uwnder this Bond
Legislation and all covenapts, dgreéments and other obligations of
the Issuer to the Registered Owners of the Series 1987 B Bonds shall
thereupon cease, terminate and become void and be discharged and

_ Satisfied.

-Series 1987 B Bonds for the payment of which either moneys
in an amoint which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide wmoneys which,
together with the moneysg, 1f any, deposited with the Paying Agent at
the same ox eariier time, shall be sufficient, to pay as and when
due the principal installments ¢f ahd interest on such Series 1987 B
Bonds shall be deemed to Have been paid within the meaning #od with
the effect expressed in the first paragraph of this section. All "
Series 1987 B Bonds shall, prior to the maturity thereof, be deemed

* to- have been paild within the weaning and with the effect expressed

in the first paragraph of this section if theres shall have been
deposited with the Commlission or its agent, either moneys in an
amount which shall be sufficient, or securitids the prinmcipal 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 sufficlent to pay when due the principal installments
of and interest due and to become due on said Series 1987 B Bonds on
and prioxr to the maturity dates thereof. Neither securities nor
moneys deposited with the Commission puorsuant to this section nor
principal or dinterest payments on any such securities shall be
withdrawn or used for any purpose other tham, and shall be held in
trust for, thé paymeni of the principal installments of and interest
on sald Series 1987 B Bonds; provided, that amy cash received from
such principal ox 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 maturing at times -and in amounts sufficient to pay when
due the prinmcipal installments of and interest to becoma due on said
Bonds on and prior to the ‘maturity dates thereof," and interest
earned 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 tgéan and include only Govermment Obligations.
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_ Seetion 10.03. Defeasance of Notes.  If the Issuer shall
pay or cause to be paid, or there shall" cthemlse be paid, -to the
regpective Holders of all Notes, the principal of and interest due
or to become due thereon, at the times and in the mammer set forth
in the Indenture, then with respect to the Notes only, this Bond
Lagislation,. the Indenturs, 1f amy, and the pledges of Grant
Receipts and other moneys and securities p}.edged thereby, and all -
covenants, agreements. and other obllgatlcms of the.Issuer to the
Holders of the Notes shall thereupon cease, germinate and become
void and be discharged-and satisfied.

6L.
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_ ARTICLE XI

MISCILLANEQUS

‘Section 11.01. Amendment or  Modification of -Bond
Legislation. No material modification or ameadment of this Bond
Legislation, or of any resolution amendatory, or supplemental herato,
that would materially and adversely affect the rights of Registerad
Ovners of the Notes or Bopds shall be made without the consent in
writing of the Reglstered Owuars of 66~2/3% or more in principal

ampunt of the Notes or Boads so affected and then Outstanding:
provided, that no' change shall be made in the maturity of amy Bond
or Bonds or Note or Notes or the rdte of interest thereon, or in the
principal amount thereof, or affecting the unconditionmal promise of
the Issuer to pay 'such principal and interest out of ‘the funds
herein respectively pledged therefor without the comsent of the

‘. respective Registered Owner thereof: JNo zmendment or modiflcation

shall be made that would reduce the ' percentage of, the primcipal

amount of Bonds or Fotes, respectively, required for consent to the
above-permitted. smendments or modifications,

Secticon 11.02. Bond Legislation Constitutes Contract. The
provisions of the Bond Legislation shall constitote a contract
between the Issuer and the Registered Owners of the Bonds and Notes,
and no change, variation or.alteration of any kind of the provigions

‘of -the Bond Legislafion shall be made im any manner, except ag in

tlu.s Bond Legislation provided.

Section 11l. 03. Severability of Imvalid Provisions., If any
gection, paragraph, clause or prcvisiou of this Ordimance’ should be

held invalid by any court of competent jurisdiction, the invalidity

of such section, paragraph, clause or provisien shall not affect any .
of the remaining provislems of this Ordinsnce, the Supplemental

‘Resolution, the Indenture, if any, or the Bonds or the Notes, if

any. : s '

Section 11.04. Headings, Etc. The headings and catchlines
of the articles, sections and subsections hereof are for” comvenience
of reference only, and shall not affect in any way the meaning or
interpretation of any prov‘lsion heteof:

Sect:.nn Eiy 05 Amendme.n{:s to Maintain Tax EXemption. The
Issuer hereby covenants to make any amendment or supplements to this
Ordinance and to' the Indenture .authorized heréby to enable- the
interest on the Bonds to be and remain exempt frpm federal income
taxation, and to preserve such tax exemption until the maturity or
redemption thereof without further consent of the Holders of the
Bemds or the. Notes.
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Section 11.06. Conflicting Provisioms Repealed. Al
ordinances, orders or resolutions and or parts thereof in comflict ,
with the provisicns of this Ordircance are, ‘to the extent of such
confllct, hereby rapaaled ‘

Section 11 07. Covenant of Due }?rocedm:e, Etc. The Issuer

covenants that all acts, ccndltlons, things and procedures required .

to exist, to happen, to he performed or to be taken prece&en.t to and

in the enactment of this Ordinance do exist, have happened, have

_been performed -and have been- taken in regular and due time, form and

manner as required by and in full compliance with the laws. and

Constitution of the State -of West Virginia applicable thereto; and -
that the Mayor, the BRecorder and members of the the Governing Body

were at all times when any actions in conpnection with this Ordinance

occurred and are duly in office and duly qualified for such affice.

Séction 11.08. Effective Date. This Ordinance shall take
effect’ immediately following public hearing hersoun.

Section 11.09. Statutory Hotice ani Public Hearing., Upen
a.doptim hereof, an abstract of this Bond Legislation determined by
the Governing Body to contain sufficient information as to give
notice af the contents hereof shall be published once a week for 2
successive weeks within a period of fourteen consecut:ive days,. with
at least 6 full days intervening between each publicatiom, in The
Preston County Journal, a qualified newspaper published in the city
of Kingwood, West Virginia, together with a notice stating that this
Bond Legislation has been adopted and ‘that the Issuex cbntai:rplates_
the issuance of the Bond, and that any person interestad may appear
baefore the Governing Body.. upon a date. certain, not less than ten
days subsequent to the date of the first publication of this Bond
‘Legislation and notice, and present protests,’ and that a certified -
copy of the Ordinance is on file with the Goverming Body for,review
"by interested persons during office hours of the Governing Body. At
such hearing, 21l objections and suggestions shall be heard and the
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Governing Body shall taka such actioun as it shall deem proper in the-

premises.

. ‘3} /98¢
/, /986

Passed on First Reading -

Passed on Second Reading

Passed on Final Reading
Following Public
Bearing : - Dacemb ex cg« ‘198 6

Mayor ;

Racorde
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CERTTFICATION

‘ Certified a true copy of an Ordlnanée duly enacted by the
Council of the City of Kingwood fallow1ng a public- haaring thereon
on this . day of Dacember, 1986,

[SEAL]

01/06/87

KGWD2-A
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CITY OF XINGWOOD

Water Revenue Bonds,
Series 1987 A and Series 1987 B

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAI, RESOLUTION  PROVIDING AS TO .
PRINCIPAL AMOUNTS, DATES, MATURITIES,  INTEREST.
RATES, PRINCIPAL PAYMENT SCHEDULES, SALE PRICES
AND OTHER TERMS OF THE WATER REVENUE RONDS,
SERTES 1986 A AND SERIES 1986 B OF THE CITY OF
KINGWOOD; AUTHORIZING, APPROVING AND RATIFYING A
L0k ASREEMENT AND SUPPLEMENTAL LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND DELIVERY
OF SUCH BONDS TO WEST VIRGINIA WATER, K DEVELOPMENT
AUTHORITY; DESIGNATING A REGISTRAR, PAYING AGENT
AND DEPOSITORY BANK; CBANGING SERIES DESIGNATION
AND MAKING OTHER PROVISIONS AS TO THE BONDS

WHEREAS, the city council (thé "Governing Body") of the
City of Kingwood (the "Issuer™), has duly and offiecially enacted a

bond ordinance, effective December 2, 1986 (the "Bond Ordinance"),
entitled: #

ORDINANCE AUTHORIZING THE ACQUISITION AND
'CONSTRUCTION OF ADDITIONS, BREITERMENTS AND
IMPROVEMENTS FOR THE EXISTING WATERWORKS SYSTEM
OF THE CITY OF KINGWDOD, AND THE FINANCING OF
THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE TSBUANCE BY THE CITY OF NOT MORE
THAN $3,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER: REVENUE BONDS, SERIES 1986 A, NOT MORE
THAN $1,000,000 IN AGGREGATE PRINGIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 1986 B; AND NOT MORE
THAN §1,000,000 INTERIM CCNITRUCTION FINANCIRG,
CONSISTING OF GRANT ANTICTPATION NOTES OR A LINE
OF CREDIT EVIDENCED BY NOTES OR BOTH; PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR
- THE REGISTERED OWNERS OF SUCH BONDS AND NOTES;
AUTHORIZING EXECUTION AND DELIVERY OF A TRUST
. INDENTURE SECURING THE NOTES; APPROVING AND
RATIFYING A LOAW AGREEMENT AND SUPPLEMENTAL LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING
THEE SALE AND PROVIDING FOR THE TERMS AND
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PROVISIONS OF SUCH BONDS AND NOTES AND ADOPTING
OTHER PROVISTONS RELATING THERETO.

WREREAS,; the Bond Ordinance provides for the issuance of
Water Revenue Bonds of the Issuer (the "Bonds"), in an aggregate
principal amount of not to exceed $4,000,000, to be dissued in two
series, the Series 1986 A Béonds to be in an aggregate principal
amount of not more than $3,000,000 (the "Series 1986 A Bonds™) and
the Series 1986 B Bonds to be in an aggregate principal amount of
not more than $1,000,000 (the '"Series 1986 B Bonds"), and has
authorizaed the executiom and delivery of a loan agreement relating
to the Series 1986 A Bonds dated March 10, 1986, and a supplemental
loan agreement relating to the Series 1986 B Bonds, also dated
March 10, 1986 (sometimes collectively referred to herein as the
"Loan Acrsement"), by and between the Issuer and West Virginia Water
Development Authority (the "Authority'), all in accordance with
West Virginia Code, 1931, as amended, Chapter 8, Article 19 (the
"Act"); and in the Bond Ordinance it is provided that the exact
principal amounts, maturity dates, interest rates, interest and
principal payment dates, sale prices and other terms of the Bonds
should be established by a supplemental resolution pertaining to the

Bonds; - and that other matters relating to the Bonds be herein
provided for;

WHEREAS, the Bonds were originally intended to be issued
in 1986, but new are intended to be issued in 1987, and the
Governing Body wishes to change the Series designation from
"Series 1986 A  and Series 1986 B" to "Series 1987 A and
Series 1987 B;™ o

WHEREAS, the Bonds are proposed to be purchased by the
Authority pursuant to the Loan Agreement;

WIE2EAS, the Kingwood Board of Water Commissioners has
delivered to the Governing Body its recommendation of and approval
for issuance of the Bonds; and

WHEREAS, the Governing Body deems it essential and
desirable that this supplemental resolution (the "Supplemental
Resolution") be adopted and that the Loan Agreement be entered into
and ratified by the Issuer, that the exact principal amounts, the
prices, the maturity dates, the redemption provisioms, the interest
rates and the interest and principal payment dates of the Bonds ba




—

fixed hereby in the manner stated herein, and that other matters
relating to the Bonds be herein provided for;

WOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE CITY OF KINGWQOD:

Section 1. Pursuant to the Bond Ordinance and the Act,
this Supplemental Resolution d4s adopted and there are hereby
authorized and ordered to be issued: '

(A) The Water Revenue Bonds, Series 1987 A, of the
Issuer, originally represented by a single Bond, numbered
AR-1, din the principal amount of $2,810,612. The
Series 1987 A Bonds shall be dated the date of delivery
thereof, shall finally mature October 1, 2026, shall bear
interest at the rate of 8.387 per annum, payable
semiapnually on April 1l and October 1 of =ach year, first
interest payable April 1, 1987, shall be subject to
redemption upon the writtem consgent of the Authority, and
upon payment of the interest and redewmption premivm, if
any, and otherwise in compliance with the Loan Agreement;
as long as the Avthority shall be the registered owner of
the Series 1987 A Bonds, and shall .be payable in
installments of priancipal on October L of each of the
years and inm the amounts as set forth in "Schedule X,"
attached thereto and to the Loan Agreement  and
incerporated therein by reference.

{(B) The Water Revepue Bonds, Series 1987 B, of the
Issuer, originally represented by a single Bond, numbered -
BR-1, im the principal amount _of $689,388. The
Series 1987 B Bonds shall be dated the date of delivery
thereof, shall finally mature Ottober 1, 2026, shall be
interest free, shall be subject teo redemption upon the
written cénsent of the Aunthority, and otherwise in
compliance .with the ZLoan Agreement, as long as the
Authority shall be the registered owner of the
Series 1987 B Bornds, and shall be payable in installments
of principal on October 1 of each of the years and in the
amounits as set forth in "Schedule X," attached thereto and

to the Supplemental Loan Agreement and incorporated
therein by reference.

Section 2. All other provisions relating to the Bonds
and the text of the Bonds shall be in substantially the Eforms
provided din the Bond Ordinamce, except that the Series designation
set forth in the Ordinance shall be changed from "Series 1986 A and
Series 1986 B" to "Serdies 1987 A znd Series 1987 B."



Section 3. The Issuer does hereby approve, accept and
ratify the Loan Agreement, copies of which are incorporated herein
by refarence, and the execution and delivery by the Mayor of the
Loan Agreement, and the performance of the obligations contained
therein, on behalf of the Isgsuer are hereby ratified and approved.
The price of the Bonds shall be 1007 of par wvalue, there being no
interest accrued thereon. ’

Section 4. The Issuwer does hereby  appoint and
designate Kanawha Valley Bank, N,A., Charleston, West Virginia, as
Registrar for the Bonds and does approve and accept the Registrar's
Agreement to be dated the date of delivery of the Bonds, by and
between the Issuer and Ranawha Valley Bank, N.A., in substantially
the form attached hereto, and the execution aad delivery by the
Mayor of the Registrar's Agreement, and  the performance of 'the
obligations contained therein, on behalf of the Issuer are hereby
authorized, approved and directed.

Sectionm 5. The Issuer does hereby appoint and direct
the West Virginia Municipal Bond Commigsion, Charleston,
West Virginia, as Paying Agent for the Bonds.

Section 6. . The Isszsuer does hereby appoint Albright
National Bank of Kingwood, Kingwood, West Virginia, as Depositoily
Bank under the Bond Ordinance. . :

Section 7. Series 1987 A Bond Proceeds in the amount
of $-0- shall be deposited in the Series 1987 A Sinking Fund, as
capitalized interest.

Section 8. Series 1987 A Bond proceeds in the amount
of $~0—~ and Series 1987 B Bond proceeds in the amount of $~0- shall
be deposited in the Series 1987 A Bonds Reserve Account and the
Series 1987 B Bonds Reserve Account, respectively.

Section 9. The Mayor and  Recorder are  hereby
authorized and directed to execute and deliver such other documents
and certificates required or desirable in commection with the Bonds
hereby and by the Bond Ordinance approved and provided for, to the

end that the ",Zr:mds\may be delivered on or about January 7, 1987, to.

the Authority pursuant to the Loan Agreement.

Section 10. The f£inancing of the Project in part with
proceeds of the Bonds is in the public dinterest, serves a public
purpose of the Issuer and will promote the health, welfare and
safety of the residents of the Issuer.

Section 11.. The Issuer hereby determines that it is in
the best interest of the Issuer to invest all moneys in the funds
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and accounts established by the Bond Ordinance in the West Virginia
"Consolidated Fund," and therefore the Issuer hereby directs the
Depogitory Bank and the Paying Agent to take such actions as may be

necessary to cause such moneys to be invested in the Comsolidated
Fund.

Section 12. The Issuer shall not permit at any time or
times any of the proceeds of the Bounds or aay other funds of the
Issuer to be used directly or indirectly inm a2 manner which would
result in the exclusion of the Bonds fxrom. the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, when and as
amended, and any regulaticns promulgated thereunder {the "Code™), by
reason of the classification of the Bouds as a "private activity
bonds" within the measning of the Code. They will take all actions

necesgary to comply with the Code and Treasury Regulations to be
promuiigated thersunder.

Section 13. The 7%gsuer has genersl taxing powers to
finance operations of or facilities of the nature of the System, and
the Issuer and all subordinate entities reasomably expect to issue
legss than $5,000,000 of tag-exempt obligatioms during the calendar

vear 1987, being the calendar year in which the Bonds are to be
iszsued.

Secticon 14. This Supplemental Resolutiom shall be
effective immediately following adoption hereof.

Adopted .this 9th day of December, 1986.

[SEAL]

Récorddr
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THE CITY OF KINGWOOD

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION. OF ADDITIONS, BETTERMENTS AND
" IMPROVEMENTS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF THE CITY OF KINGWOOD
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCEBY THE,
. CIT'Y OF NOT MORE THAN $1,250,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2001 (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY); PROVIDING PFOR THE RIGHTS AND
REMEDIES OF AND SBCURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING EXECUTION
AND DELIVERY OF ALL DOCUMENTS RELATING TO
THE ISSUANCE OF SUCH BONDS; APPROVING AND -
RATIRYING A LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY OF
KINGWOOD;

RTICLEY
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01. Authority for this Ordinance. This Ordinance {together with
any ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation") is enacted pursuant to the provisions of Chapter 8, Article 19 and Chapter 22C,
Article 1 of the West Virginia Code of 1931, as amended (co!!ectwely, the "Act™), and other
applicable provisions of law.

Section 1.02. Findinpgs. Itis hereby found, determined and declared that: .

A.  The City of Kingwood (the "lssuer") is a municipal‘corpo;'atic‘m and
political subdivision of the State of West Virginia in Preston County of said State.

CL64G475.1



B.  The Issuer presently owns and operates a public waterworks system.
‘However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be acquired and constructed certain additions, betterments, and
Improvements to the existing public waterworks facilities of the Issuer, consisting of .
replacement of approximately 118 feet of 12-inch raw water line, a zaw water intake screen,
new automated controls at the treatment plant, 414 feet of 10-inch, 342 feet of 8-inch, 4,000
feet of 6-inch, 20 feet of 4-inch and 2,800 feet of 2-inch water lines to replace undeisized and
leaking galvanized lines, refurbishing an existing 300 ,000 gallon storage tank and
constructing a new 255,000 gallon storage tank and an 8 -inch water line to meet the Camp
Daivson demands, together with all appurtenant facilities (collectively, the " Pro;cct"} (the .
existing public waterworks facilities of the Issuer, the Project and any fiurther improvements
. or extensions thereto are herein called the "System"), in accerdance with the plans and
- specifications prepared by the Consulting Engineers, which plans and specifications have
heretofore been filed with the Issuer.

C.  The estimated revenues to be derived in each year after completion of the
Project from the operation of the System will be sufficient to pay all costs of operation and
maintenance of the System and the principal of and interest on the Series 2001 Bonds and the
Prior Bonds, and to make payments into all funds and accounts and other payments provzded
for herein. .

. D.  Itis deerned necessary for the Issuer to issue its Water Revenue Bonds,

" Series 2001 (West Virginia Water Development Authority), in the total aggregate principal
amount of not more than $1,250,000 (the “Series 2001 Bonds"), to permanently finance the
tosts of acquisition and construction of the Project. Said costs shall be deerned to include the
cost of all propeity rights, easéments and franchises deemed necessary or convenient
therefor; interest upon the Series 2001 Bonds prior to and during acquisition and construction
of the Project and for a period not exceeding 6 months after completion of acquisition and
construction of the Project; amounts which may be deposited in the Resetve Accounts (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 deterrmumg 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 serviees of registrars, paying agents, depositories or trustees or other costs in
connection with the sale of the Series 2001 Bonds and such other expenses as may be
necessary or incidental to the fimancing 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 2001 Bonds or the repayment of indebtedness incurred by the Issuer for such purposes ‘
shall be deemed Costs of the Pro;ect as hereinafter defined. .
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B, The period of usefulness of the System after completion of the Project is
not less than 25 years,

E. It isin the best interests of the Issuer that its Series 2001 Bonds be sold
to the Authority pursuant to the terms and provisions of a loan agreement to be entered into
between the [ssuer and the Authority, in form satisfactory to the Issuer and the Authority, as
shall be approved by supplemental resolution of the Issuer.

G.  There are oufstanding obligations of the Issuer which will rank. e:thcr )+
a parity with or junior and subordinate to the Series 2001 Bonds as to liens, pledge aid
source of and security for payment, being the Water Revenue Bonds, Series 1987 A and
Series 1987 B, both dated Janunary.7, 1987, issued in the respective original aggregate
principal- amounts of $2,810,612 and $689,388 (collectively, the "Prior Bonds" or
individualty the "Series 1987 A Bonds" and the "Series 1987 B Bopds").

The Series 2001 Bonds shall be jssued on a parity with the Series 1987 A Bonds,
and genior end prior to the Series 1987 B Bonds with respect to liens, pledge and source of
security for payment and in all other respects. Prior to the issnance of the Series 2001 Bonds,
the Issuer will obtain a certificate of an Independent Certified Public Accountant stafing that
the parity test of the Series 1987 A Bonds is mef and the written consent of the Holders of
the Prior Bonds to the issuance of the Series 2001 Bonds on a parity with the Series 1987 A
Bonds and senior and prior to the Series 1987 B Bonds. Other than the Prior Bonds, there

+ are no outstanding bonds or obligations of the Issuer which are secured by revenues or assets

of the System. - The Issuer is in compliance with the covenants of the Prior Bonds and the
Prior Ordinance. .

H. | The Issucr has complied with all requirements of West Virginia law and
the Loan Agr&e:ment relating to anthorization of the acquisition, construction and operation
of the Project and the Systemn and issuance of the Series 2001 Bonds or will have so’
complied prior to issuance of any thereof, including, among other th_ings and without
limitation, the obtaining of a certificate of public conveniénce and necessity and approval of
this financing and necessary user rates and charges described herein from.the Public Service

- Commission of West Virginia by final order, the time for rehearing and appeal of which will

either bave expired prior to the issuance of the Series 2001 Bonds or such final order will not
be subject to appeal or rehearing. -

ol The Issuer is a governmental unit which has general taxing powers to
finance operations of or facilities of the nature of the Project and the System; 85% or more
of the Net Proceeds of the Series 2001 Bonds are to be used for local governmnental activities
of the Issuer (or of a governmental unit the jurisdiction of which is entirely within the
jurisdiction of the Issuer); and the Issuer, all subordinate entities, all entities which issue
oblipations on behalf of the Issuer, and all entities formed or, to.the extent provided under
‘Section 148 of the Code, herein defined, availed of, to avoid the purposes of



Section 148(f)(4)(D) of the Code and all other entities benefitting thereby reasonably c;q::acct ¥

© to issué less than $5,000,000 aggregate principal amiount of tax-exernpt obligations (other
than private activity bonds) during the calendar year in which the Series 2001 Bonds are to
be issued.

I ‘The Project has been reviewed and determined to be technically and
financially feasible by the West Virginia Infrastructure and Jobs Development Council as
required under Chapter 31, Article 15A of the West Virginia Code of 1931, as _aménded,

- Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2001 Bonds by those who shall be the Registered Owners of the
same from time to time, this Bond Legislation shall be deemed to bé 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 OWpers of any and all of such Series 2001 Bonds, all which shall be of
equal rank and without preference, priority or distinction between any one Bond of a series
and any othex Bonds of the same sexies, by reason of priority of issuance or otherwise, except
as expressly prowdﬁd therem and herein.

Section 1.04. . Definitions. The followzng terms shall have the following -

meanings herein unless the context expressly réquires otherwise:

"Act" means, collecﬁx!reiy, Chapter 8, Article 19 and Chapter 22C, Article 1 of
the West Virginia Code of 1931, as amended and in effect on the date of adoption hereof.

"Authority" means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2001 Bonds, or any
other agency of the State of West Virginia that succeeds to the functions of the Authority.

“Anthorized Officer” means the Mayor of the Issuer or any other officer of the
Issuer specifically des1gnated by resolution of the Governing Body.

"Bondhqlder," "Heldcr of ﬂzﬁ Bands,“ " Hoider," "Registered Owier” or. any
similar term whenever used herein with respect to an outstanding Bond or Bonds, means the
person in whose name such Bond is registered.

“Bond Legistation, " "Ordmance " “Bond Ordinance" or "Local Act” means thlS
Bond Ordinance and all orders and resolutions supplemental hereto or amendatory hereof,

“Bond Reglstrax means.the bank or other entity to be demgnated as such in the
Supplemental Resolution and its successors and assigns. -
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"'Bonds” means, collectively, the Series 2001 Bonds, the Prior Bonds, and any
bonds on a parity therewith subsequently authorized to be issued hereunder or by auother
reaolutmn of the Issuer.

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

“Closing Date” means the date npon which there is an exchange of the
Series 2001 Bonds for the proceeds representing the purchase price of the Series 2001 Bonds
from the Authority.

“C’ode" ‘means the Internal Revenue Code of 1086, as amended, and the
Repulations. : .

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

"Consulting Engineers” means Thrasher Engineering, Inmc., Clarksburg,
‘West Virginia, or any qualified engineer or firm of engineers, licensed by the State, that
shall at any time hereafter be procured by the Issuer as Consulting Engineers for the System,
or portien thereof, in accordance with Chapter G, Article 1 of the West Virginia Code of
1931, as amended; provided however, that the Consulting Engineers shall not be a regular,
full-time employee of the State or any of its agencies, commissions, or polifical subdivisions.

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

"Council* means the Council of the Tssuer or any other governing body of the
Issuer that succeeds to the functions of the Council as presently constifuted.

"Depository Bank” means the bank designated as such in the Supplemental '
Resolution, and its successors and assigns, which shall be 2 member of FDIC,

“EDIC* means the Federal Deposit Insurance Corporation and any successor
to the functiong of the FDIC.

"Fiscal Year" means each 12~month period begmmng on July 1 and ending on -
ti}e succeeding June 30.

“Governing Body " means-the Councii of the Issuer as it may now or hereafter
be constituted,
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. "Government Obligations" means direct obligations of, or obligations the timetly
payment of the principal of and interest on which is guaranteed by, the United States of
America. .

"Gross Revenues” means the aggregate gross opérating 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
Article 8,01 hereof) or any Tap Fees, as hereinafter defined.

"Herein,™ "hereto" and similar words shall refer to this entire Bond Le gislaﬁou.

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

"Invcstmcnt Property" means

(A) any security (within the meaning of éaction_ 165(g)(2)(A) or (B) of
the Code), ) 2

(B) any obligation,

(C) any annuity confract,

(D) any investmcnt—typs property, or

(E) m r.he Lcase of a bond other than a private activity bond, amy '
residential rental ‘propetty for famﬂy units which is not located within the junsdmtmn of the
Issuer and which is not acquired to implement a court ordered -or approved bousing
desegregation plan.

: Excc:pt as provided in the following sentence, the ferm “Investment Property"

does not inclode any tax-exempt bond. With respect to an issue other than an isswe a part of

which is a specified private activity bond {as defined in section 57(a)(5)XC) of the Code), the
term “Investment Property” includes a specified private activity bond (as so 'defined).

CLG4G475.1




" "Yssuer" means The City of Kulgwood a municipal corporation and pol;tical
subdlvlsmn of the State of West Virginia in Preston County, West Virginia, and, unless the
context clearly indicates otherwise, includes the Governing Body of the Issuer.

"Loan Agreement” means the Loan Agreement to be entered into between the
Authority and the Issuer, providing for the purchase of the Series 2001 Bonds from the Issuer
by the Authority, the form of which shall be approved, and fhe execution and delivery by the
Issuer authorized and directed or ratified, by the Supplemental Resolution.

"Mayor"” means the: Mayor of the Govefning Body of the Yssuer, -

"Net Proceeds” means the face amount of the Series 2001 Bonds, plus accrued
interest and premium, if any, less original issue discount, if: any, and less procéeds, if any,
deposited in the Series 2001 Bonds Reserve Account. For purposes of the Private Business
Usé limitations set forth herein, the ferm Net Proceeds shall include any amounts resulting

" from the investment of proceeds of the Series 2001 Bonds, without regard to whether or not
such investment is made in (ax-exempt obligations.

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

"Nonpurpose Investment" means any Investrnent Property as defined in Section
148(‘0) of the Code, that is not 2 purpose investment.

"Operating Expenses" means the raasonabl’e, proper and necessary costs of
repair, operation and maintenance of the System and includes, without lifniting the generality
of the foregoing, administrative, engineering, legal, auditing and insurance expenses, other
than .those capitalized as‘part of the Costs, the fees and -expenses of fiscal agents, the
Depository Bank, the Registrar and the Paying Agent (all as herein defined), other than those °
capitalized as part of the Costs, payments {o 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 rot
include payments on account of the principal of or redemption premium, if any, or interest
on the Bonds, charges for depreciation, losses from the sale or other disposition of, or from
any decrease in the value of, capital assets, amortization of debt discount or such
miscellaneous deductions as are applicable to prior accounting periods.

"Outstanding," when used with reference to Bonds and as of any particular date,
describes all Bonds theretofore and thereupon being authenticated and delivered, except
(i) any Bond cancelled by the Bond Registrar at or prior to said date; (i) any Bond for the
payment of which moneys, equal to its principal amount and redemption premium, if

. applicable, with interest fo the date of maturity or redemption shall be in trast hereunder and
- sef aside for such payment (whether upon or prior to maturity); (iii) any Bond deemed to have
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been paid as provided in Article X hereof; and (iv) for-purposes of consents or other action
by a specified percentage of Bondholdam, any Bonds registered to the Issuer.

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

"Paying Agent" méans the Commission or other entity designated as such for
the Series 2001 Bonds in the Supplemental Resolution,

"Prior Bonds" means collectively, the Series 1987 A Bonds and the Semes
1987 B Bonds.

"Prior Ordinance” means, the bond ordinance af the Issuer duly enacted
Decémber 2, 1986 authormng the Prior Bonds.

"Private Busmess Use" means use (directly or indirectly) in a trade or business
carried on by any person other than a governmental unit; provided that, use as a member of
the general public shall not be taken into account.

; "Program" méans the Authority's loan program, under which the Authority
purchases the water development revenue bonds of local governmental entities satisfying .
certain legal and other requirements with the proceeds of water development revenue bonds
of the Authority. .

"Project" means the Project as described in Section 1.02B hezedf.
"Qualified Investoments" means and includes any of the following:
(a)  Government Obligations;

(b)  Government Obligations which Have been stripped
of their unmatured interest coupons, interest coupons stripped
from Government Obligafions, and receipts or ceftificates
evidencing payments froin Government Obligations or interest
coupons stripped from Government Obligations; -

(c) Bonds, debentarss, notes or other evidences of
indebtedness issued by any of the following agencies: Banks for
- Cooperatives; Federal Intermiediate Credit Banks; Fedéral Home
Loan Bank System; Export-Import Bank of the United States;
Federal Land Banks; Government National Mortgage Association;
Tennessee Valley Authority; or Washmgton Metropolitan Area
Trapsit Authority;
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(&)  Any bond, debenture;, note, participation certificate
or other similar obligations issued by the Pederal National
Mortgage Association to the extent such obligation is gnarantesd
by the Government National Mortgage Association or issned by
any other federal agency and backed by the full fzith and credit
of the Unifed States of Amenca

(e) Time accounts (including accounts evidenced by
time certificates of deposit, time dqiosits or other.similar banking
arrangeiments) which, to the extent not insured by the FDIC or
Federal Savings and Loan Insurance Corporation, shall be
secured by a pledge of Government Obligations, provided, that
said Governmeni 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
sald time accounts;

#  Money market funds or similar funds whose only
assets are investments of the type described in paragraphs (a3)
through (¢) above;

‘(g). Repurchase agreements, fully ~secured by
investments of the types described in paragraphs (a) through (&) .
above, with banks or national banking associations which are °
members of EDIC 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
af least equal to the principal amouni of said repurchase
agreements, and provided forther that the holder of such
repurchase agreementshall have a prior perfected security interest
in the collateral therefor; must have (or its agent must have)
possession of such collateral; and such collateral must be free of
all claims by third parties;

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



(i  Obligations of states or political subdivisions or

agencies thereof, the interest on which is excluded from gross

. incoine for federal income tax purposes, and which are rated at

" least "A" by Moody's Investors Service, Inc! or Standard &
Poor's Corporation.

"Recorder” means the Recorder of the Issuer.
"Registrar" means the Bond Registrar.

"Regulations” reans temporary and permanent regulations pmm&lgated under
the Code or any predecessor t¢ the Code.

"Renewal and Replacement Fund" means the Renewal and Raplacement Fand
established by ‘Prior Ordinance and continued by Section 5.02 hcxcof

: "Reserve Accounts” means, collectively, the respective reserve accounts
estabhshad for the Series 2001 Bonds and the Prior Bonds.

“Resarva Requirement” means, collectively, the respactive: amounts required
to be on deposit in any reserve account for the Senes 2001 Bonds and the Prior Bonds.

" “Revenus Fund" means the Revenue Pund estabhshed by the Prior Ordmance
and connnued hereby.. ~

“Series 1987 Bonds" _r_neans,,ﬁc_:_ollc_é_'_ct.iveiy, the Series 1987 A Bonds and the
Series 1987 B Bonds. , '

. "Series 1987 A Bonds" means, the Water Revenue Bonds, Series 1987 A, of
the Issuer as described-in Section 1.02G hereof.

ISeries 1987 A Bonds Reserve Accaunt“ means the Series 1987 A Bonds
Reserve Account established by the Prior Ordinance and confinued by Section 5.02 hereof.

“Series 1987 A Bonds-Sinking Pund" means the Series 1987 A Bonds Sinking
Fund estabhshed by the Prior Ordirance and contmued by Section 5.02 hereof.

"Series 1987 B Bonds" means the Water Revenue Bonds, Series 1987 B, of the
Issuer as described in Section 1.02G héreof. '

"Series 1987 B Bonds Reserve Account” means the Series. 1987 B Bonds

Reserve Account established by the Prior Ordinance and continued by Section 5.02 hereof,
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"Series 1987 B Bonds Sinking Fund” means the Series1987 B Bonds Sinking
Fund established by the Prior Ordinance and continugd by Section 5.02 hereof.

I"Series 2001 Bonds" means the Water Revenus Bonds, Series 2001
(West Virginia Water Development Authority), of the Issuer, authorized by this Ordinance.

. "Series 2001 Boﬁds Construction Trust Fund" means the Series 2001 Bonds
Construction Trust Fund establighed by Secﬂon 5.01 hereof.

"Series 2001 Bonds Reserve Account" means the Series 2001 Ronds Reserve
Account established in the Series 2001 Bonds Sinking Fund pursnant to Section 5.02 hereof

“Series 2001 Bonds Reserve Requirement" means, as of any date of calculation,
the maximuni amount of principal and interest which will become due on the Series 2001
Bonds in the then current or any succeeding year.

_ "Series 2001 Bonds Sinking Fund" means the Series 2001 Bonds Sinking Fund
established by Section 5.02 hereof.

"Sinking Funds" means, collectively, the respective Sinking Punds established
for the Series 2001 Ronds and the Prior Bonds.

"State" means the State of West Virginia.

""Supplemental Resolution” means any .resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article “the,” refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2001 Bonds; provided, that any matter intended by this Resohition to be included in

_ the Supplemental Resolution with réspect to the Series 2001 Bonds, and not so included, may -
be included in anothér Supplemental Resolution. ;

“Surplus Revenues" means the Net Revenues fot required by the Bond
Legislation to be set aside and held for the payment of or security for the Series 2001 Bonds,
the Prior Bonds-or any other obligations of the Issuer, Including, without limitation, the
Renewal and Replacement Fund, Sinking Funds and the Reserve Atcounts.

"System" means the complete public waterworks systern of the- Issuer, as
presently existing in its entirety or any integral part thereof, and all waterworks facilities
owned by the Issuer and all facilities and other property of every nature, real or personal,
now or hereafter owned, held or used. in connection with the waterworks system, and shall
include the Project apd any additions, improvements and extensions thereto hereafter
constructed or acquired for said system from any sources whatsoever,
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“Tap Fees" means the fees, if any, paid by praspective custornets of the System
in order to connect thereto. ' :

Additional terms and phrases are defined in this Ordinance as they are used. ‘

Words importing singular number shall inchide the phural humber in each case and vice

versa; words importing persons shall include firms and corporations; and words importing

the masculine, feminine or neutral gender shall include any other gender.
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ARTICLE I

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
i OF THE PROJECT

. Section 2.01. Authorizafion Qf Acquisition and Construction of the:
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost of $1,250,000, in accordance with the plans and specifications
which have been prepared by the Consuiting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Series 2001 Bonds hereby authorized shall be applied
as provided in Article VI hereof, The Issuer has received bids and will enter into contracts
for the acquisition and constiuction of the Project, in an amount and otherwise compatible
with the financing plan submitted to the Authority.

The cost of the ?):OJect is estimated to be $1, 250 000, which will be obtairied -
from proceeds of the Series 2001 Bonds

CL646475.1 c
13



ARTICLE I

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND.
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF LOAN AGREEMENT

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2001 Bonds, funding a reserve account for the Series 2001 Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 2001 Bonds and related costs, or any or all of such purposes, as determined by
‘the Supplemental Resolution, there shall be and hereby are authorized fo be issued negotiable
Series 2001 Bonds of the Issuer. The Series.2001 Bonds shall be issued as a single bond,
designated as "Water Revenue Bonds, Series 2001 {(West Virginia Water Development

. Authority)," in the principal amount of not mére than $1,250,000, and shall have such terms
as set forth hereinafter and in the Supplemental Resolution. The proceeds of the Series 2001
Bonds, remaining after funding of the Series 2001 Bonds Reserve Account (if funded from
Bond proceeds), and capitalizing interest on the Series 2001 Bonds, shall be deposited in or
credited to.the Series 2001 Bonds Construction Trust Fund established by Secnon 5.01 bereof
and applied as set forth in Article V1 hereof.

Section 3.02. " Terms of Bonds. The Series 2001 Bonds shall be issued in
such principal amounts; shall bear interest at such rate or rates, nct exceeding the then legal
maximum, payable semiannually 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. The Series 2001 Bonds shall be payable as to principal at the office
of the Paying Agent, in any coin or currency which, ox 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 2001 Bondg 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 snch other method as shall be mutually agreeable so long as the
Authority is the Registered Owner thereof. ’

! Utless otherwise pmvxded by the Supplemental Resolution the Series 2001
Bonds shall be issued in the form of a smgle bond, fully registered to the Authority, with a
debt séxrvice schedule attached, representing the aggregate principal amount of the
Series 2001 Bonds, and shall mature in principal installments, all as provided in the

Supplemental Resolution. The Series 2001 Bonds shall be exchangeable at the option and .

expense of the Holder for another fully registered Bond or Bonds of the same series in
aggregate principal amount equal to the amount of said Bonds then Outstanding and being
exchanged, with principal installments or maturities, as applicable, corresponding to the dates
of payment ‘of principa) installments of said Bonds; provided, that the Authority shall not be
obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. Such Bonds shall be dated
and shall bear inferest, if any, as set forth in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2001 Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Recorder. In case any one or more of the
officers who shall have signed or sealed the Series 2001 Bonds shall ceage to be such officer
of the Issuer before the Series 2001 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 2001 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 aufhorized, ) .

Section3.04. °  Authemtication and Registraticn. No Series 2001 Bond shall
be valid or obligatory for any purpose or entitled to any security or benefit under this Bond
Legislation uniess and untii the Certificate of Aathentication and Registration on such Bond,
substantially in the form set forth in Section 3.10 shall have been mamally executed by the
Bond Registrar. Any such execufed 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 2001 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 2001 Bonds shall be. and
have all of the qualities and incidents of negotiable mstmments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2001 Bonds shall be conclusively deemed to have agr&ed that such Bonds shall be

- and have all of the qualities and incidents of negotiable instruments under the Uniform
Commeércial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a
bona fide holder for value.

So long as the Series 2001 Bonds remain outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer .
of the Bonds.

CLG464TS. L
, 15



CLG646475.1

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

In all cases in which the privilege of exchanging Borids or transferring the
registered Bonds are exercised, Bonds shall be delivered in accordance with the provisions
of this Bond Legislation. AJl Bonds surrendered in any such exchanges ot transfers shall
forthwith be cancelled by the Bond Registrar. For every such exchange or transfer of Bonds,
the Band Registrar may makeé 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 Registrar incurred in connection therewith, which sum or sums shall be paid by the
Issuer. The Boud Registrar shall not be obligéd to maké any such exchange or transfer of
Bonds during the period cmmmencing on the 15th day of the month next preceding an interest
_payment date on the Bonds or, in the case of any proposed redemption of Bonds, next
pracedmg the date of the selection of Bonds to be redeemed, and ending on such interest
payment date or redempuon date.

Section 3.06, Bonds Mutilated, Destroved, Stolen or Lost. In case any

Bond shall become mufilated or be destroyed, stélen 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

carcellation 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 [ssuer and the Bond Registrar may incur. All Bonds so surrendered shall be

cancelled by the Bond Registrar and held for the account of the Issuer. If any such Bond '

shall have matared or be about to mature, ‘instead of issuing a snbstitute Bond, the Issuer may
pay the same, upon being indermnified as aforesaid, and if such Bond be lost, stolen or
. destroyed, without surrender thereof. . 5

Section3.07. - Bondsnotto be Indebtedness of the Issier. The Series 2001
Bonds shail not, in any event, be or constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory. provision or limitation, but shall be payable solely
from the Gross Revenues derived from the operation of the System as herein provided. No
holder or holders of the Series 2001 Bonds shall ever have the right to compel the exercise
of the taxing power of the Issuer to pay the Series 2001 Bonds or the interest thereon.

: Section 3.08. Bonds Secured b by Pledge of Gross Revenues; Lien Positions
with respect to Prior Bonds, The payment of the debt service of fhe Series 2001 Bonds shall
be secured by a first lien on the Gross Revenues derived from the System on a parity with
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the lien on such Gross Revenues in favor of the Holders of the Series 1987 A Bonds and
senior and prior to the lien on such Gross Revenues in favor of the Holders of the Series
1987 B Bonds. Such Gross Revennes in an amount sufficient to pay the principal of and
interest on and offier payments for the Prior Bonds and the Series 2001 Bonds and to make
all other payments provided for in the Bond Legislatmn are hereby irrevocably pledged to
such payments as they becoms due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and delivér the
Semes 2001 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 2001 Bonds to the original purahasers upon receipt of the documents
set forth below: ‘

A. If other than the Authority, a list of the. names in which the
Series 2001 Bonds are to be registered upon original issuance, together with
such taxpayer identification and other information ag the Bond Registrar may
reasonably require; .

B.  Arequest and authorization to the Bond Registrar on behalf of the
Issuer, signed by zn Authorized Officer, to authénticate and deliver the
., Series 2001 Bonds to the original purchasers; '

C. An execut_e‘d and certified copy of the Bond Legislation;
D.  Anexecuted copy of the Loan Agreement; and

E. The uaquahﬁed approving 01)1}:1101'1 of bond counsel on the
Series 2001 Bonds.

Section 3.10. Form of Bonds. The text of the Series 2001 Bonds shall be -
in substantially the following forr, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permltted hereby, or by any -Supplemental
Resolution adopted prior o the issuance thereof:

CL646475.1
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OR KINGWOOD
WATER REVENUE BOND, SERIES 2001
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. R- . . \ . $

KNOW ALL MEN BY THESE PRESENTS: That THE CITY .OF
K.INGWOOD a municipal corporation and political subdivision of the State of West Virginia
in Preston 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 Authonty (the " Authority ") or registered assigns the sum of

"Debt Service Schedule” attached as Exhibit A hereto and incorporated herein by reference,
‘with interest on each installment at the rate per annum set forth on said Exhibit A.

- The interest on each installment shall run from the original date of delivery of
this Bond to the Authérity and payment therefor, and until payment of such instafiment, such
interest shall be payable semiznnually on April 1 and Getober 1 in each year, commencing
1, ___+ 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"). The interest on this Bond is payable by check or draft of the Paying Agent
mailed to-the registered owner hereof at the ‘address-as it appears on the books of Branch
Barking and Trust Company, Charleston, West Virginia, as registrar (the "Registrar"), on
the 15th day of the month next preceding an interest payment date, or by such other method
as shall be mufually agreeable so long as the Authority is the Registered Owner hereof.

This Bond may be redeemed prior fo its stated date of maturity in"whole or in
part, but only with the express written consent of the Authority, and tipon the térms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement between
the Issuer and the Authority, dated , 20
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This Bond is issued (i) 1o pay the costs of acquisition and construction of certain
additions, betterments, and improvements to the existing public waterworks facilities of the
Issuex (the "Project”); (ii) to capitalize interest on the Bonds of this Series ("the Bonds") for
the construsction period and not more than 6 months thereafter; (iii) to fund a reserve account
for the Bonds; and (iv) to pay certain costs of issuance of the Bonds and related costs: The
existing public waterworks facilities of the Issuer, the Project and any further improvements
or extensions thereto are herein called the "System." This Bond is issued under the authority
of and in full compliance with the Constitmtion and statutes of the State of West Virginia,
including particularly Chapter 8, Article 19 and Chapier 22C, Article 1 of the West Virginia
Code of 1831, as amended (co}lectweiy, the "Act"), 2 Bond Ordingnce duly enacted by the
Issuer on , 20 , and-'a Suppleméntal Résolution duly adopted by the
Issuer on ,‘20 (collecﬁveiy, the "Bond Legislation"), and is subject
to all the terms and conditions thereof. The Bond Legisiation provides for the issuance of
additional bonds under certain conditions, and such bonds would be entitled to be paid and
secured equally and ratably from and by the funds and revenues and other security provided
for the Bonds under the Bond Legislation,

THIS BOND IS ISSUED ON PARITY WITH RESPECT TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, TO
THE ISSUER’S WATER REVENUE BONDS, SERIES 1987 A, DATED JANUARY 7,
1987, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,810,612
(THE "SERIES 1987 A BONDS"), AND SENIOR AND PRIOR WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS,TO THE ISSUER’S WATER REVENUE BONDS, SERIES 1987 B, DATED
JANUAKRY 7, 1987, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $689,388 (THE "SERIBS 1987 B BONDS") ("COLLECTIVELY THE "PRIOR
BONDS").

- This Bond is payable only from and secured by a pledge of the Gross Revenues °
" (as defined in the Bond Legislation) to be derived from the operation of the System, on parity
with the pledge of Gross Revenues in favor of the holders of the Series 1987 A Bonds, and
senior to the pledge of Gross Revemues in favor of the holders of the Series 1987 B Bonds,
and from moneys in the reserve account created under the Bond Legislation for the Bonds
(the "Series 2001 Bonds Reserve Account”) and unexpended proceeds of the Bonds. Such
Gross Revenues shall be sufficient to pay the principal of and interest on all bonds which may
be issued pursuant to the Act and shali be set aside as a special fund hereby pledged for such
purpose. “This Bond does not constitute an indebtedness of the Issuer within the meaning of
any constitutional or statntory provisions or limitations, nor shall the Issuer be obligated to
pay the same or the interest hereon except from said special fund provided from the Gross
Revenues, the momeys in the Series 2001 Bonds Reserve Account and unexpended proceeds
of the Bonds. Pursuant fo the Bond Legislation, the Tssuer has covenanted -and agreed to
establish and maintain just and equitable rates and charges for the use of the System and the
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services rendered thereby, which shall be sufﬁcieu{t, 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 on the Bonds and all other obligations
secured by'a lien on or payable from such revenues on 2 parity with the Bonds, including the
Prior Bonds; ; provided however, that so ‘long as there exists in the Series 2001 Bonds Reserve
Account an amount at least equal to the maxinnim amount of principal and interest 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 on a parity with the Bonds,
including the Prior 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 E 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 the Registrar by the

' rcgzstercd owner, or by its atlorney duly authorized in writing, vpon the surrendet of this

Bond, together with 2 writfen instrumernt of transfer satisfactory to the Regisfrar, duly
_executed by the registeted owner or its attorney duly anthorized 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 megotiable instrument -

under the Uniform Commercial Code of the State of West Virginia.

All money received from the sale bf this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the

Bond Legislation, shall be applied solely to payment of the costs of the Project and costs of

* issuance hereof described in the Bond Legislation, and-there shall be and hereby is created
and granted a lien tipon such moneys, until so applied, in favor of the registered owner of this
Bond

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 Bord, fogether with all other

obligations of the Issuer, does not éxceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Gross Revenues of the
System lias been pledged to and will be set aside into sald special fund by the Issuer for the
prompt payment of the prmmpal of and interest on this Bond.

CL646475.1
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All provisions of the Bond Legislation, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the centract ev1denced by this Bond to the
sarne extent as if written fully herein.

IN WITNESS WHEREOF, THE CITY OF KINGW OOD has caused this Bond
to be signed by its Mayor and its corporate sezal to be hereunto affixed and attested by its

Recorder, and has caused this Bond to be dated 5.5 200,
[SEAL]
Mayor
- ATTBST:
Recorder
CLG46475.1
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(Borm of)

; CERTfF}CATE OF AUTHENTICATION AND REGISTRATION

This Bond is orie of the Series 2001 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 fon‘h below. _

Date: , 2001.

BRANCH BANKING AND TRUST COMPANY,

as Registrar

Anthorized Officer

CL646475.1 :
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EXHIBIT A

DEBT SERVICE SCHEDULE
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{Form of)
ASSIGNMENT

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

the within Bond and doés iie:reby irrevocably” - constitute and appoint

, Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the sa1d Issuer with full power of
substitution in the premises.

Dated:

In the presence of:

24




Section 3.11. Sale of Bonds; Approval and Ratification of Execution of

Loan Agreeinent. The Series 2001 Bonds shall be sold to the Authority, pursuant to the
terms and conditions of thé Loan Agreement. If not so authorizéd by previous resofution,
the Mayor is specifically authorized and directed to execute the Loan Agreement in the form
attached hereto as "EXHIBIT A" and made a part hereof, and the Recorder is directed to
affix the seal of the Issuer, aftest the.§amé and deliver the Loan Agreement to the Authority,
and any such prior execution and delivery is hereby authorized, approved, ratified and
confirmed. The Loan Agreement, inchuding 2l schedules and exhibits aftached mereto are
hereby approved and incorporated info this Bond Legislation.

Section 3.12. "Amended Schedule'A" Riling. Upon ' completion of
acquisition and construction of the Project, the Issuer-will file with the Authority a schedule,
the form of which will be provided by the Authorify, setting forth the actual costs of the
Project and sources of funds therefor. ; :

CL646475.1 .
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ARTICLE Y

PUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5 ,01.' Hstablishment of Punds and Accoun‘fs with Depository
‘Bapk. The following special funds or accounts are hereby created with (or continued if
previously established by the Prior Ordinance) and shall be-held by the Depository Bank

separate and apart from ali other ﬁmds or accounts of the Depository Bank and the Issuer and
from each other: .

(1)  Revenue Fund (established by the Prior Ordinance and contirued
" hereby);

(2) Renewal and Replacement Fund (established by the Prior
Ordinance and continued hereby); and

(3y  Series 2001 Bonds Construction Trust Fund.

. Section 5.02. Establishmeént of Funds and Accounts with Cornmission.
The following special funds or accounts are hereby created with (or continued if previously
established by the Prior Ordinance) and shall be held by the Comrmission separate and apart
from all other funds or accounts of the Commission and the Issuer and from each other:

. (1) Series 1987 A Bonds Sinking Pund (established by t’ne Pmor
Ordmance and continued hereby);

{2y  Within thc Series 1987 A Bonds Sinking Fund, the Series 1987 A Ronds '
‘Reserve Account (estabﬁshed by the Prior Qrdinance aud ‘continued hereby);

{3}  Series 1987 B Bonds Smkmg Fund (estabhshed by the Prior Ordinance
and continued heteby); .

(4y  Within the 1087 B Bonds Sinking Fund, the Series 1987 B Bonds Reserve
Account (established by the Prior Ordinance and continued hereby),

5y  Series 2001 Bonds Sinking Fund; and

(6) Within the Series 2001 Bond$ Sinking Fund the Series 2001
. Bonds Reserve. Account,
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Section 5.03. _Systermn 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 constitate a trust fund for the' purposes provided in

tbis 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.

All revenues at any time on deposit in the Revenue Fund shall be disposed of only ia the
following order and pnonty 4

(1)  The Issuer shall ﬁrst on the first day of each month, transfer from
the Reveme Pund and simultanecusly remit to the Cornmission (i) for deposit
in the Series 1987 A Bonds Sinking Fund the amount required under the Prior
Ordinance to pay the interest ofi the Series 1987 A Bonds; and (i) cornmencing
7 months prior to the first date of payment of interest on the Series 2001 Bonds
for which interest has not been capitalized or as required in the Loan
Agreement, for deposit in the Séries 2001 Bonds Sinking Fund, an amount -

. equal to 1/6th of the amount of interest which will become due on the

Series 2001 Bonds on the next ensuing.semiannual inferest payment date;

provided that, in the event the period to elapse between the date of such initial

deposit in the Series 2001 Bonds Sinking Fund and the next semiannial interest

‘payment date is less than 7 months, then such moathly payments shall be

increased proportionately to provide, 1 month prior to the next semiannual

! . interest paymeént date, the reqoired amount of interest commg due on such
date.

(2)  TheIssner shall ncxi onthe ﬁrst day of each month' transfer from
in the Series 1987 A Bonds Smkmg Fund the amount required under the Prior
Ordinance to pay fthe principal of the Series 1987 A Bonds; and
(i1) commencing 13 months prior to the first date of payment of principal of the
Series 2001 Bonds, for deposit in the Series 2001 Bonds Sinking Fund, an
amount egual to 1/12th of the amount of principal which will mature and .
become due on the Series 2001 Bonds on the next ensuing annual principal
payment date; provided that, in the event the period to elapse between the date
of such initial deposit in the Series 2001 Bonds Sinking Fund ind the next
annual principal payment date is less than 13 months, thed such monthly
payments shall be increased proportionately to provide, 1 month priot to the
next annual principal payment date the required amount of principal coming
due.on such date,

. . (3)  The Issuer shall next, on thefirst day of each month, transfer from
the Revenue Fund and similtanecusly remit to the Commission (i) for deposit
in the Series 1987 A Bonds Reserve Account the amount required by the Prior
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Ordinance to be deposited therein; and (ii) commencing 13 months prior to the
first dite of payrent of principal of the Series 2001 Bonds, if not fully funded
upon issuance of the Series 2001 Bonds, for depesit in the Series 2001 Bonds
Reserve Account, an amount equal to 1/120th of the Series 2001 Bonds Reserve
Requirement; provided that,-no further payments shall be made into the
Series 2001 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 2001 Bonds Reserve Requirement.

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

‘ (5) " The Jssuer shall next, on the first day ‘of each ménth, transfer

- from the Revenue Pund and remit to the Depository Bank for deposit-in the

Renewal and Replacement Fund, a snm equal to 2 1/2% of the Gross Revenues
each month, exclusive of anty payments for account of any Reserve Account.
All funds in the Repewal and Replacement Pund 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 here6f. Except as otherwise
provided ‘in the Prior Ordinance, so long as the Series 1587 A Bonds are
outstanding, withdrawals and disbursemesats may be made from the Renewal
and Replacement Fund for replacenients, emergency repairs, improvements or

" extensions to the System; provided, that any deficiencies in any Reserve

Account (except to the extent such deficiency exists because the required
payments info such account have not, as of the date of determination of a
deficiency, funded such account to the maximum extent required hereof) shall
be prompily eliminated with moneys from the Renewal and Replacement Fund.

(6) The Issuer shall next, on the first day of each month, fransfer
from the Revenue Fund and remit to the Commission for deposit in the Series
1987 B Bonds Sinking Fund, the amount réquired by the Prior Ordinance to pay
the principal en the Series 1987 B Bonds.

(7)  The Issuer shall next, on the first day of each month, transfer

from the Revenue Fund and remit to the Commission for deposit in the Series

1987 B Bonds Reserve Account, the amount reqaired under the Prior Ordinance
to be deposited thefein. '

Moneys in the Series 2001 Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Series 2001 Bonds as the
same shall become due. Moneys in the Series 2001 Bonds Reserve Accouni
shall be used only for the purpose of paying principal of and interest on the
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Series 2001 Bonds as the same shall come due, when other moneys in the
Series 2001 Bonds Sinking Fund are insufficient therefor, and for no other

purpose.

All investment earnings on moneys in the Series 2001 Bonds Sinking
Fund and the Series 2001 Ronds Reserve Account 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 2001 Bonds
Construction Trust Fund, and following completion of construction of the
Project, shall be deposited in the Revenne Fund and applied in full, first to the

' next ensuing interest payment due on the Series 2001 Bonds, and then to the
.next ensuing principal payment due thereon. :

Any withdrawals from the Series 2001 Bonds Reserve Account which
result in a réduction in the balance of the Series 2001 Bonds Reserve Account
to below the Seriés 2001 Bonds Reserve Requirement shall be subsequently
restored from the first Gross Revenues available after all required payments
have been made in full in the order set forth above.

As-and when additibnal Bonds ranking on a parity with the Series 2001
Bonds are issued, provision shall be made for additional payments into the
respective sinking funds sufficient to pay the interest on such additional parity

- Bonds and accomplish retirement thereof at maturity and to accumulate a.
- balance in the appropriate reserve-account in-an amount equal to the maximum

amount of principal and inferest which will become due in any year for account
of the Ronds of such series, including such additional parity Bonds. .. ..

The Issuer shall not be required to make any further paymexits into the
Series 2001 Bonds Sinking Fund or the Series 2001 Bonds Reserve Account
therein when the aggregate amount of funds therein are at least equal to the
aggregate principal amount of the Series 2001 Bonds issued pursuant to. this
Bond Legislation then Ottstanding and all mterest to acerue until the mafturity

‘thereof. |

Interest, principal or reserve payments, whether made for a deficiency

. or othérwise, shall be made on a parity and pro rata, with respect to the
Series 2001 and the Series 1987 A Bonds, thereafter, with respect to the Series

1987 B Bonds, all in accordance with the respective principal amounts then
Outstanding. |

~ The Cormpission is hemby designated as the fiscal agent for the
administration of the Series 2001 Bonds Sinking Pund and the Series 2001
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iBonds Reserve Account created hereunder, and all amounts required for said
accounts shall be remitied to the. Commission from the Revenue Fund by the
Issuer at the times provided herein. If required by the Authority at anytime, the
Issuer shall make the necessary arrangemenis whereby required payments into
~said accounts shall be automatically debited from the Revenue Pund and
electronically transferred to the Commission on the dates required hereunder.

Moneys in the Series 2001 Bonds Sinking Fund and the Serfes 2001
Bonds Reserve Account shall be invested and reinvested by the Commission in
accordance with Section 8.01 hereof.

The Séries 2001 Bonds Sinking Fund and the Series 2001 Bonds Re-
serve Account shail be used solely and only for, and hereby pledged for the
purpose of servicing the Séries 2001 Bonds Outstanding under the conditions
and restrictions set forth herein. 6

B. . The Issuer'shall on the first day of each month (if the first day is not a
business day, then the first business day of each month) deposit with the Commission the
required principal, interest and yeserve account payroents with respect fo the Series 2001
Bonds and all such payments shall be remitfed to the Commission with appropriate
‘instructions as to the custody, use and application thereof consistent with the provisions of

- this Bond Legislation. , The Issuer shall complete the "Monthly Payment Rorm", a form of .
which is attached to the Loan Agreement znd submit a copy of said form, together with a
copy of its payment check to the Authority by the Sth day of such calender month,

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

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

* shall be automatically debited from the Revenue Fund and electronically transferred to the .

Commission on thé dates required.
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E.  The moneys in éxcess of the sim insured by the maximum amounts
insured by FDIC in all funds and accounts shall at 4ll 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.

F. If on any monthly payment date the revenues are insufficient to place the
required arnount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, however, that the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as payments are to be made pursuant to this Section 5.03,
and the Gross Revenues shall be applied to such deficiencies before being applied to any
other payments hereunder. ‘ :

G. = All remnittances made by the Issuer to the Commission shall clearly
identify the fund or account into which each arount is to.be deposited.

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

) L All Tap Fees shall be deposited by the Issuer, as recefved, in the Series
2001 Bonds Construction Trust Fund, and following completior of the Project, shall be
deposited in the Revenue Fund and may be used for any lawful purpose 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 rec_eivad from the sale of the Series 2001 Bonds, the following
amounts shall be first deducted and deposited in the order get forth below:

A.  Promthe proceeds of the Series 2001 Bonds, there shafl first be deposited
with the Commission in the Series 2001 Bonds Sinking Fund, the amount, if any, set forth
in the Supplemental Resolution as capitalized interest; provided, that such amount may not
exceed the amount necessary to pay inferest on the Series 2001 Bonds for the petiod
commencing on the ddte of issuance of the Series 2001 Boads and ending 6 months after the

- estifnated date of completion of const‘ruction of the Project.

B.  Next, from the proceeds of the Series 2001 Bonds, there shall be
deposited with the Commission in the Series 2001 Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding the Series 2001 Bonds Reserve
Account.

C. . The remaining moneys derived from the sale of the Series 2001 Bonds
shall be deposited with the Depository Bank in the Series 2001 Bonds Construction Trust
Fund and applied solely to payment of Costs of the Project in the manner set forth. in
Seetion 6.02.

D. The Deposltory Bank shall act as a -irustee and fiduciary for the
Bondholder with respect to the Series 2001 Bonds Construction Trust Fund and shall cormply
with all requirements with respect t6 the d1spos1t10n of the Series 2001 Bonds Construction
Trust Fund set forth in the Bond Legislation. Moneys in the Series 2001 Bonds Construction
Trust Fund shall be used solely to pay Costs of the Project and until so transferred or
expended, are hereby pledged as additional security for the Series 2001 Bonds.

. Section 6.02. Disbursements From the Series 2001 Bonds Construction
Trust Fund. Payments for Costs of the Project shall be made monthly. .

Except as provided in Section 6.01 hereof, disbursements from the Series 2001
Bonds Construction Trust Fund shall be made only after submission to the Depository Bank
of a certificate, signed by an Authorized Officer and the Consulfing Engineers, stating that:
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(A) Noge of the items for which the payment is proposed to be made
has formed thé basis fot any disbursement theretofore made;

B) Each item for which the payment is proposed to be made is or was
necessary in connection with the Projett and consi;tutes a Cost of the Project;

(C) * Bach of such costs has been otherwzse properly incurred; and
(D) Péymem’ for each of the items p'rof:bs&d is then due and, owing.

In case any contract pravides for the retention of aportion of the contract pncr:z
the Depository Bank shall disburse from the Series 2001 Bonds Construction Trust Fund only
the net amount remaining after deduction of any such portion. All payments made from the
Series 2001 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 2001 Bonds Construction
Trust Fund. The Consulting Engineers shall from time to time file with the Depository Bank
written staternents advising the Depository Bank of its then authorized representative.

" Pending such application, moneys in the Series 2001 Bonds Construction Trust

‘Fund, including any accounts therein, shall be invested and reinvested in Quahﬁe:d '

Investmems at the written d1rect1on of the Issuer.

After completion of the Project, as certified by the Consulting Engineers, and
all Costs af the Project have been paid, the Depository Bank shall transfer a0y moneys
Reserve Account, provzdcd that, in no event shall more than 10% of the proceeds from the
sale of the Series 2001 Bonds be deposited in the Series 2001 Bonds Reserve Account, and

when such Reserve Account is fully funded, shall return such remaxmng moneys to the Issuer

for deposit in the Revenue Fund. The Issuer shall thiereafter, apply-such moneys in full, first

to the next ensuing.interest paymént diie on the Series 2001 Bonds and thereafter to the next:

ensuing principal payment.due thereon. The Issuer shall expend all proceeds of the Senes
2001 Bonds within 3 years of the date of issuance of the Authority’s Bonds, the procceds of
which were used to make the loans to the Issuer. -
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
.agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction .
by any Holder or, Holders of the Series. 2001 Bonds. In addition fo the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby covenants and agrees
with the Holders of the Series 2001 Bonds as hereinafier provided in this Axticle VII. All
such covenants, agreements and provisions shall be irrevocable, except as provided herein,
as long as aﬁy of the Series 2001 Bonds or tha interest Lhereon is Outstanding and unpaid.

Bonds shall not be por constitute an tndebtedness of the Tssuer within the meaning of any
constitutional, statutory or charter limiitation of indebtedness, but shall be payable solely from
the funds pledged for such payment by this Bond Legislation. No Holder or Holders of the
Series 2001 Bonds shall ever have the right to compel the exercise of the taxing power of the
Issuer to pay the Series 2001 Bonds or the inferest thereon.

Section7.02. _ Bonds notto be Indebtedness of the Issuer. The Series 2001

Section7.03. .  Bonds Secured by Pledge of Gross Revenues; Lien Positions
with respect to Prior Bonds. The payment of the debt service of the Series 2001 Bonds shall
be secured by a first lien on the Gross Revenues derived from the System, .on a parity with
the lien on such Gross Revenues in favor of the Holders of the Series 1987 A Bonds and
senior and prior to the lien on such Gross Revemues in‘favor of the Holders of the Series
1987 ‘B Bonds., The Gross Revenues in an amount sufficient to pay the principal of and
interest on the Prior Bonds and the Series 2001 Bonds and to make the payments into all
funds and accounts and all other payments provided for iu the Bond Legislation are hereby
irrevocably pledged, in the manner provided herein, fo such payments as they become due, '
and for the other purposes provided in the Bond Legislation,

Section 7.04. Initial Schedule of Rates and Charges. Thé Issuer has

obtained any and all approvals of rates and charges required by State law and has taken any

. other action required to establish and impose such rates and charges , with all requisite appeal.
periods having expired without successful appeal. Such rates and charges shall be sufficient
to comply with the requirements of the Loan Agreement. The initial schedule of rates and

charges for the services and facilities of the System shall be as set forth in the water rate . .-

ordinance of the Issuér enacted March 21, 2001, which rates ‘are incorporated herein by
reference as a part hereof.

_ So long as the Bonds are outstanding, the Issuer covenants and agrees to fix.and
. collect rates, fees and other charges for the use of the System and to take all such actions
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necessary to provide funds sufficient to produce the required sums set forth i the Bond
Legislation and in compliance with the Loan Agreement. In the event the schedule of rates,
fees and charges initially established for the Systemn i connection with the Bonds shall prove

to be insufficient to produce the required sumns set forth in this Bond Legistation and the Loan .

Agreerment, the Issuer hereby covenants and agrees that it will, to the extent or in the manner
authorized by law, immediately adjust and increase such schedule of rates, fees and charges
and take all such actions necessary to provide funds sufficient to produce the required sums
set forth in this Bond Leglsiauon and the Loan Agreement

Section 7,(25. - Sale of the st tem. 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 Ordinance and with the written consent of
the Authority. Additionally, so long as the Series 2001 Bonds are outstanding and except as
otherwise required by law or with the written congent of the Authority, the System may not
be sold, mortgaged, leased or otherwise disposed of except as a whole, or substantially as a

-vwhole, and only if the net proceeds to be realized shall be sufficient fo pay fully all the Bonds
Outstanding, or fo 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 Series 2001 Bonds, immediately be remitted to the Commaission for
deposit in the Series 2001 Bonds Sinking Fund, and, swith the written permission of the
Authority, or in the event the Authority is no longer a Bondholder, the Issuer shall direct the
Commission to apply such proceeds to the payment of principal of and interest on the
Series 2001 Bonds. Any balance remaining after the payment of the Series 2001 Bonds and

~ inferest thereon shall be remitted to the Issuer by the Comunission unless necessary for the
payment of other obligations of the Issuer payable out of the revenues of the System.

A 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.manper provided herein to be no longer

necessary, useful or profitable in the operation theredf. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, togethér with all other .

amounts received during the same Fiscal Year for such sales, leases or ofher 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 operauon thereof and may then provide for the sale of such propetty. 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
arhounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, shall be in excess of $10,000 but not in excess of $50,000, the Issuer shall
first, determine npon conmsultation 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 it be so advised, by resolution duly adopted, authorize such sale,
lease or other disposition of such property in accordance with the laws of the State. The
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proceeds derived from any such sals, lease or other disposition of such property, aggregating |
during such Fiscal Year in excess of $10,000 and not in excess of $50,000, shall-with the
written consent of the AutHority, be remittéd by the Issuer to the Commission for deposit in
the Sinking Funds and shall be deposited in the-Renewal and Replacement Pund, Such
payment of such proceeds into the Renewal and Replacement Fund shall not reduce the
amounts required to be paid into said fond 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, togefher 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 Bonds then Outstanding -without the prior
approval and consent in writing of the Holders of the Bonds then Outstanding. The Tssuei
shall prepare the form of such approval and consent for exécution by the then Holders of the
Bonds for the disposition of the proceeds of the sale, lease or other disposition of such-
properties of the System.

Section 7.06. Issuance of Other Oblipations Payable Out of Revenues and -

‘General Covepant Against Encumbrances. Except as provided i this Section 7.06 and .

Section 7.07 hereof the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as as ‘o Jien on and soutce of and
security for payment from such revenues with the Series 2001 Bonds. All obligations issued
by the Issuer after the issuvance of the Series 2001 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, pledge and source of and security for
payment from such revenues and in all other respects, to the Series 2001 Bonds; provided,
that no such subordinate obligations shall be issued unless all payments required fo be made
into all funds and accounts set forth herein have been made and are current at the time of the
igsuance of such subordinate obligations. :

Except as provided above, the Issuer shall not create, or cause or permit to be
creafed, any debt, lien, pledgé, assignment, encumbrance or any other charge having priority )
over or being on a parity with the lien of the Series 2001 Bonds, and the interest thereon,
upon any or all of the income and revenues of.the System pledged for payment of the
‘Series 2001 Bonds and the interest thereon in this Bond Legislation, or upon the System or -
any part thereof.

The Issifer shalf —gwe the Authority prior written notice of its issuance of any
other obligations to be used for the System, payable from the révenues of the System or fmm
any grants, or any other obligaticns related to the PrOJect or the System.

Section7.07. Parity Bonds. So long s the Prior Bonds are outstanding,

" the limitations on the issuance of parity obligations set forth in the Prior Ordinance shall be -

applicable. In addition, no Parity Bonds, payable out of the revenues of the Systern, shall be-
issued aftér the issuance of the Series 2001 Bonds pursuant to this Bond Legislation, except
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under the conditions and in the manner herein provided (unless less restrictive than the
provisiens of the Prior Ordinance) and with the prior written consent of the Authority.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2001 Bonds.

No soch Parity Bonds shall be isme& except for the purpose of financing the
costs of the acquisition or construction of extensions and improvements to the System or
refunding the Series 2001 Bords issued pursuant hereto, or both such purposes.

No Parity Bonds shall be issied at any time, however, unless there has been
procured and filed with the Recorder a written staternent by the Independent Certified Public -
Accountants, 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 acfual issuance of such Parity
Bonds, plus the estimated average increased annual Net Revenues to be received in gach of
the 3 succeeding vears after the completion of the improvements to be financed by such
Parity Bonds, if any, shall not be less than 115% of the largest aggregate amount that will
mature and become due in any succeeding Fiscal Year for prmczpal of and interest on the
foilowmg

(1)  The Bonds then Outstanding;

(2). . Any Parity Bonds theretofore issued pursuant to the
provisions contained in.this Oxdinance 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 fermn is nsed in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from (a) the
improvements to be financed by such Parity Bonds and (b) any increase in rates adopted by

- the Issuer, the period for appeal of which has expired prior td the date of delivery of such
‘Parity Bonds, and shall not exceed the amount to be stated in a certificate of the Independent
Certified Publi¢ Accountants, which shall be filed in the ofﬁcc of the Re:corder prior to the .
issnance of such Parity Bonds.

- The Net Revenues aciuall-y 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 Independent
Certified Public Accountants, on account of increased rates, rentals, fees and charges for the
System adopted by the Issuer, the period for appeal of which has expired prior to issuance
of such Parity Bonds.
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All covenanis and other provisions of this Bond Legislation {(except as to details
of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and

- security of the Holders of the Bonds and the Holders of any Parity Bounds 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, shail rank equally with respect
to their lien on the revenues of the System and their source of and security for paymeént from
said revenues, without preference of any Bond-of one series over any other Bond of the same
series. The Issuer shall comply fully with all the increased payments info the various funds
and accounts created in this Bond Legislation requitéd for and on account of such Parity
Bonds, in addition to the payments required for Bonds therefofore issued pursuant to this
Bond Legzs]aﬂon

Parify Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to the
prior and superior liens of the Series 2001 Bonds on such revenues. The Issuer shall not
issue any obligations whatsoever payable from revenues of the System, or any part thereof,
which rapl prior to’or; except in the manner and under the conditions provided in this
sectmn equally, as to lien on and source of and security for payment from such revenues
with the Series 2001 Bouds

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

Notwithstanding the foregoing, or any provisicn of Section 7.06 to the contrary,
additional Parity Bonds may bé issued solely for the purpose of completing the Project as
described in the application to the Authority submitted as of the date of the Loan Agreement
without regard to the restrictions set forth in this Section 7.07, if there is first obtained by the
Issuer the written consent of the Authority to the issuance of the Parity Bonds.

Section7.08. - Books; Records and Audit. The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and installing the Projéct. The Issuer shall permit the Authority, or its agents
and representatives, to inspect all books, documents, papers and records relating to the

Project and the System-atall reasonable times for the purpose of audit and examination. The . .
_ Issuer shall submit to the Authority such documents and inforrnation 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.
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The Issuer shall permit the Authority, or its.agents and reprcséntatives, to

imspect all records pertaining to the operation and maintenance of the Systermn at all reasonable
times following completion of construction of the Prbject and commencement of operation
thereof, or, if the Project is an improvement to an existing system, at dny reasonable time
following commencement of constriction. '

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

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia, Separate 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 institute the manner by which subsidiary
records of the accounting system which may be installed remote from the dirétt stipeivision
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, or any other original purchaser of the
Series 2001 Bonds, and shall mail in each year to any Holder or Holders of the Series 2001
Bonds, requesting the same, an annual report containing the following:

(A) A staterment of Gross Revenues, Operating Expenses, Na:t
Revenues and Surplus Revenues.derived from and relating to the System.

(B) A balance sheet statement showing all deposits in all the fands and
dccounts provided for in this Bond Legislation, and the status of all said funds
and accounts. - ' : :

(C) The amount of any Bonds, notes or other obligations 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 ... o
the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any -

successor thereto, fo the extent legally required, and shall mail upon request, and make
available generally, the report of the Independent Certified Public Accountants, or a simmary
thereof, to any Holder or Holders of the Series 2001 Bonds, and shall submit said report to
* the Authority, or any othér original purchaser of the Series 2001 Bonds. Such audit report
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subrnitted to the Authority shall include a statement that the Issuer is in compliance with the
terms and provisions of the Act, the Loan Agresment and this Bond Legislation and that the
revenues of the System are adequate to meet the Issuer's Operating Expenses and debst service
and reserve requirements. -

Subject to the terms, conditions and provisions of the Loan Agreement and the
Act, the Tssuer 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 rea] estate and intérests in real estate and all personal property constituting the Projectand °
the Project site heretofore and hereafter acquired shall at a1l times be and rernain the property
of the Issuer.

The Issuer shall permit the Authority, or its agents and representatives, to enter
and inspect the Project site and Project facilities at ail reasonable times. Prior to,.during and
after completion of construction of the Project and commencement of operation of the
Project, the Issuer shall also provide the Authority, or its agents and representatives, with

. access to the System site and System facilities as may be reasonably necessary to accomplish
all of the powers and rights of the-Authority with respect to the System pursuant to the Act.

Section 7.09. Rates. Prior to the issuance of the Series 2001 Bonds,

equitable rates or charges for the use of and service rendered by the System shall be .
established all in the manner and form réquired 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 HECESSary so that the aggrepate
. 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 revennes of the System (i) to provide for all Operating Expenses of the Systern; and (if)
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 on the Series 2001 Bonds and all other
-obligations secured by a lien on or payable from such revenues on a parity with the Series
2001 Bonds, including the Prior Bonds; provided that, in the event that an amount éqnal to
‘of in excess 6f the résérve requirement is on deposit respectively in the Series 2001 Bonds
Reserve Account and any reserve accounts for obligations on a parity with the Series 2001
Bonds, including the Prior Bonds, are finded 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 payiment of principal of and inferest on the Series 2001 Bonds and all other
obligations. secured by a Jien on or payable from such revenues on a parity with the
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-Series 2001 Bonds, including the Prior Bonds. In dny event, subject to any requirements of

law, the Issuer shall not reduce the rates or charges for services set forth in the rate
Ordinance described in Section 7.04 hereof.

Section 7. 10. Operating Budget and Monthly Finaneial Report. The
Issuer shall annnally, 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
expendinires for operation and maintenance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the Authority within 30 days of adoption thereof.
No expenditures for the operation and roaintenance of the System shall be made in any Fiscal
Year in excess of the amounts provided therefor in such budget without a written finding and
recommendation by a professional engineer, which finding and recommendation shall state
in detail the purpose of arid necessity for such increased expenditures for the operation and
maintenance of the System, and no such increased expenditures shall be made until the Tssuer
shall have approved such finding and recommendation by a resolution duly adopted. No
increased expenditares in excess of 10% of the amount of such budget shall be made except

‘upon the further certificate of a professional engineer that such increased expenditures are

pecessary for the continued operation of the System. The Issuer shall mail copies of such
anpual budget and all resolutions authorizing increased expenditures for operation and
‘maintenance to the Authority and to any Holder of any Bonds, within 30 days of adoption
thereof, and shall make available such budgets and all resolutions authorizing increased .
expenditures for operation and maintenance of the System at all reasonable times to the
Authority and to any Holder of any Bonds, or anyone acting for and in behalf of such Holder

of any Bonds.

Commﬁncmg 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
Issner shall each month completé a "Monthly Financial Report,” a form of which is attached

to the Loan Agreement as Exhibit C, and forward a copy of such report to the Authority by

the 10th day of each mionth.

Section7.11. - Engiheering Sexvices and Operating Personnsl. The Issuer
shall obtain a certificate of the Consulting Engineers. in the form attached to the Loan
Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plads, specifications and designs as submitted to the Authority,
the Project is adequate for the purposes for which it was designed, the funding plan as
submitted to the Authority is sufficient to pay the costs of acquisition and construction of the

Project, and 21l permiits required by federal and state Taws for construcnon of the Project have. -

been obtained.

The Issuer shall provide and maintain competent and adequate engineering
services satisfactory to the Authority covering the supervision and inspection of the
development and construction of the Project, and bearing the responsibility of assuring that

CL646475.1 .
42



construction conforms to the plans, specifications and designs prepared by the Consulting
Engineers, which have beenr approved by all necessary governmental bodies. Such engineer
shall certify to the Authotity and the Issuer at the completion of construction that-constraction
of the Project is in accordance with the approved plans, specifications and designs, or
amendments thereto, -approved by all necessary governmental bodies.

The Jssuer shall employ qualified operating 'parsomél properly certified By the
State to operate the System during the entire térm of the Loan Agreement.

Section 7.12. No Competing Franchise. To the extent legally allowable, -
the Issuer shall 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 shall diligently
enforce and coliect 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 delinguent to the full extent permitted or
authorized by the Act, the rules and reguiations 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 bé delinquent until such time as 21l 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 ahd any services and facilities of the water system, if so owned by
- the Issuer, to all users of the sérvices of the Systern delinquent in payment of charges for the
services of the System and will not restore-such services of either systemn until all delinquent
charges for the services of the System, plus reasorable interest and penalty charges for the
restoration of service, have been fully paid and shall take all further actions to enforce
collections to the maximum extent permitted by law. If the water facilities are not owned by
the Issuer, the Issuer shall enter into a termnination agreement with the water provider, subject
to any reqiiitéd” 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. ) ; T

Section 7.14. No Free Services. The Issuer shall not render or cause to
be rendered any free services of any nature by the System, nor shall any preferential rates
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* be established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or themselves-of
the facilities or services provided by the System, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
eraployee. The revenues so received shall be deemied to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same matner as
other revennes derived from such operation of the System.

; Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and-agrees that so long as the Bonds remain Quistanding, the Issuer shall, as an
- Operating Expense, procure; carry and maiatain insurance with a reputable insurance carrier

or carriers as is customarily covered with respect to works and properties similar to the .

System. Such% insurance shall imitially cover the following risks and be in the following
amournts: . -

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS
MSCHIEF AND EXTENDED COVERAGE INSURANCE, on all above-
ground insurable portions of the System in an amount equal fo the actual cost
thereof. In time of war the Issuer will also carry and mainfain insarance to e
extent available against the risks and hazards of war. The proceeds of all such’
insurance policies shall be placed in the Renewal and Replacement Fund and
used only for the repairs and restoration of the damaged or destroyed properties
or for the other purposes provided herein for the Renewal and Replacement
Fund. The Issuer will itself, or will require each contractor and subcontractor
to, obtain and maintain builder's risk insurance (fire and-extended coverage) to
protect the interests of the Issuer, the Authority, the prime contractor and all
subcontractors as their respective interests may appear, in accordance with the
Loan Agreement, during construction of the Project on a 100% basis
{completed value form) on the insurable portion of the Project, such insurance
" to be made payable to the order of the Authority, the Issuer, the contractors and
subcontractors as theu* mterests may appea.r

2 (2) PUBLIC LIABILITY INSURANCE with limits of not less
than $1,000,000 per occurrence to protect the Issuer from claims for bodily | .
injury and/or death and not less than $500,000 per occurrence from claims for
damage to property of others which may arise from the operation of the
System, and inurance with e samme limits to protect the Issuer from clajms
arising out of operation or ownership of motor vehicles of or for the System.

(3) WORKER'S COMPENSATION COVERAGE FOR ALL

EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS; such bonds to be in the amounts
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of 100% of the consfruction confract and to be required of each confractor
contracting directly with the Issuer, and such payment bonds will be filed with
the Clerk of The County Commission of the County in which such work is to
be performed prior to.commencement of construction of the Project in
compliance with West Virginia Code, Chapter 38, Article 2, Section 39.

(4) FLOOD INSURANCE, if the facilities of the System are
or will be located in designated special flood or mndslide- prone areas and to'the
extent avaﬁable at reasonable cost o the Tssuer. :

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

(6) FIDELITY BONDS will be provided as to every officer,
member and enplovee of the Issuer or the Governing Body having custody of
‘the revenues or of any other funds of the System, in an amount at least equal
to the total funds in the-custody of any such person at any one time.

B.  TheIssuer 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 partxcular contract’ as
security for the faithful performance of such contract. The Issuer shall verify such bonds
prior to cornmencement of conatruction.

The Issuer shall also require 4ll contractors and subcontractors engaged in the
consfruction of the Project to carry such worker's compensation coverage for all employees
working on the Project and public liability insurance, vehicular Mability ingurance and
property damage insuzance in.amounts adequate for such purposes and as is customarily
carried with respect to works and properties similar to the Project; provided that the amounts
and terms of such coverage are safisfactory to the Authority and the Issuer shall verify such
insurance prior to commencement of construction. In the event the Loan Agreement so
requires, such insurance shall be made payable to the ordet of the Aunthority, the Issuer, the
prime contractor and all subcontractors, as their interests may appear.

.Section 7.16. Connections. To the extent permitted by the laws of the
State and rules and regulations of the Public Service Comsmission of West Virginia, the Issuer
shall require every owner, tenant or occupant of any house, dwelling or building intended to
" be served by ftie System to connect thereto. -

Section 7.17. Completion and Operation of Project; Permits and Orders.
The Tssuer shall complete the Project as promptly as possfnle dnd operate and maintain the
Systern as a revenue-producing utility in good condition and in compliance with all Rederal
and state requirements and standards. .
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The Issuer has obtained all permits required by-State and federal laws for the
acqnisition and construction of the Project, all orders and approvals from the Public Service
Commission of West Virginia and the West Virginid Infrastructure and Jobs Development
Council necessary for the acquisition and construction of the Project and the operation of the
System and all approvals for issuance of the Bonds required by State law, with all requisite
appeal periods having expired without successful appeal.

Section 7.18. Tax Covenants. The Issuer hereby fusther covenants and -

agrees as follows:

A.  PRIVATE BUSINESS USE'LIMI'I;ATION . The Issuer shall assure that

(i) not in excess of 10% of the Net Proceeds of the Series 2001 Bonds are used for Private
Business Use if, in addition, the paymest of more than 10% of the principal or 10% of the
interest due on the Series 2001 Bonds during the term theréof is, under the terms of the

Series 2001 Bonds or any underlying arrangement, directly or indirectly, secured by any -

interest in property used or to be used for a Private Business Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Issier, in respect of property or borrowed money used or to be used
“for a Private Business Use; and (if) and that, in the event that both (A) in excess of 5% of the
Nei Proceeds of ‘the' Series 2001 Bonds are used for a Private Business Use, and (B) an
amount in excess of 5% of the principal or 5% of the interest due on the Series 2001 Bonds
during the term thereof is, under the terms of the Series 2001 Bonds or any underlying
arrangement, directly or indireetly, secured by any interest in property used or to be used for
said Private Business Use or in payments in respect of property used or to be used for said
Private Business Use or is to be derived from payments, whether or not to the Issuer, in
respect of property or borrowed money used or tg be used for said Private Business Use, then
said excess over 'said" 5% "of Net Proceeds of the Series 2001 B?'nds. used for a Private
Business Use shall be used for a Private Business Use related to the governmental use of the

Project, or if the Series 2001 Bonds are for the purpose of financing more than oge project,

a portion of the Project, and shall not exceed the proceeds used for the governmental use of
the portion of the Project to which such Private Business Use is related. All of the foregoing
shall be determined in accordance with the Code.

_ B.  PRIVATE LOAN LIMITATION. The Issuer shall assuré that not in
excess of the lesser of 5% or $5,000,000 of the Net Proceeds of the Series 2001 Bonds are
" used, directly or indirectly, to make or finance a loan (other than loans constituting
Nonpurpose Investments) te persons other than state or local government units. :

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take

any action or permit or suffer any action to be taken if the result of the same would be to

cause the Series 2001 Bonds to be "federally gu&ranteed" within the meaning of
Section 149(b} of the Code. .
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D. INFORMATION RETURN. The Issuer shall timely file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 2001 Bonds
and the interest thereon including, without limitation, the mformataon refurn required under

‘Section 149(e) of the Code. .

B.  FURTHER ACTIONS. The Issuer shall take any and all actions that rhay
be required of it (including, without limitation, those deemed necessary by the Authority) so
that the interest on the Series 2001 Bonds will be and remain excluded from gross income for
federal income tax purposes, and will not take any actions or fail to take any actions
(inchuding, without limitation; those degmed necessary by the Authority), the result of which
would adversely affect such exclusion.

Section 7:19. Statutory Mortgag & Lien. For the furthef proteciion of the
Holders of the Series 2001 Bonds, a-statufory mortgage lien upon the Systetn is granted and
créated by the Act, which statutory mortgage lien is hereby recognized and declared to be
valid and binding, shall take effect immediately upon delivery of the Series 2001 Bonds, and
shall be on a parity with the statufory mortgage lien in favor of the Holders of the Series
1987 A Bonds and senior and prior to the statutory mortgage lien in favor of the Holders of
the Series 1987 B Bonds.

Section 7.20. . Compliance with Loan Agreement and Law. The Issuer
shall perform, satisfy and comply with all the terms and conditions of the Act, the Loan.
Agreement and all applicable laws, rules and regulations issued by the Authority, or other
State, federal or local bodies in regard to the acquisition and c:onstmctmn of the Project and
the operation, maintenance and use of the System. -

Section 7.21. . Securities Laws Compliance. The Issuer shall provide the
Autlority, in a timely manper, wifh any and all information that may be requested of it
(including its amnual audit report, financial statements, related information and notices of
changes in usage and custotner base) so that the Authority may comply with the provisions '
of SEC Rule 15¢2-12 (17 CFR Part 240). :

Section7.22.  Contracts; Pubhc Releases, A." The Issuer shall;
simultaneously with the delivery of the Series 2001 Bonds or immediately thereafter, enter
into written contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the Authority for
written. approval. ‘The Issuer shall obtain the written approval of the Authority before
expending any proceeds of the Series 2001 Bonds held in "contingency" as set forth in the
schedule attached to the Certificate of the Consulting Engineer.- The Issuer shall also obtain
the written approval of the Authority before expending any proceeds of the Series 2001

' Bonds made available due to bid or construction or project underruns.
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C. The Issuer shall list the funding as being provided by 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 apj; ground breaking or dedication of the Project.
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CARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Investmentg. 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 Investmenis'to the fullest extent possible under applicable laws, this
Bond Legislation, the need for such moneys for the purposes set forth herein and the specific
restrictions and provisions set forth in this Section 8.01. |

Any investment shall be held in and at 4l times deemned a part of the fund or
account in which such moneys were originally held, and the interést accruing thereon and any
profit oi loss realized from such investment shall be credited or charged to the appropriate
fund or account except as otherwise provided herein with respect to the Rebate Fund. The
investments held for any fund or account shall be valued at the lower of cost or then current
markét value, or at the redemption price thereof if then redeemable at the option of the
holder, including the valie of accrued interest and giving effect to the amortization of
discount, or af par if such investment is held in the "Consolidated Fund." The Comriission
shall sell and reduce to cash a sufficient amount of such investments whenever the cash
balance in any fund or account is insufficient to make the payments required from such fund
or account, regardless of the loss on such liquidation. The Depository Bank, 'or such othex
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, othér 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 ledst once each year, or more
often as reasomably requested by the Issuer, a summpary of such funds, accounts and
investment earnings. The Issuer shall retain all such récords and any additional records with
respect to such funds, accounts and investment earnings so Jong as any of the Series 2001
Bonds are Qutstanding and as long thereafter as necessary to assure the exclusion of interest
on the Series 2001 Bonds from gross income for federal income tax purposes. -

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that
(i) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 2001 Bonds which would cause the Series 2001 Bonds to be
"arbitrage bonds" within the meaning of Section 148 of the Code, and (ii) it will take any and
all actions that may be required of it (including, without implied limitation, the timely filing
of a federal information return with respect to the Series 2001 Bonds) so that the interest on
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the Series 2001 Bonds will be and remain excluded from gross income for federal income tax
purposes, and will not take any actions which would adversely affect such exclusion.

Section 8.03. Tax Certificate; Small Yssuer Exemption from Rebate of
Excess Investment Earnings to the United States. The Issuer shall deliver a certificate of
arbitrage, a tax certificate or.other similar certificate to be prfspared by nationally recoghized
bond counsel or tax counsel relating to payment of arbitrage rebate and other tax matters as
a condition to issuance of the Series 2001 Bonds. In addition, the Tssuer covenants to comply
with all Regulations from time to time in effect and applicable to the Series 2001 Bonds as
may be necessary in order to fully comply with Section 148(f) of the Code, and covehants
to take such actions, and refrain from taking such actions, as may be necessary to fully
comply with such Section 148(f) of the Code and such Regulations, regardiess of whetlier
sich actions may be contrary to any of the provisions of this Bond Legislation.

In accordance with Section 148 (£)(4)(D) of the Code, the Issuer covenants that
it is a governmental unit with general taxing powers; that no part of the Series 2001 Bonds
are private activity bonds; that 95% or more of the Net Proceeds of the Series 2001 Bonds
are to be used for local governmental activities of the Issuer (or of a governmental unit the
jurisdiction of which is entirely within the jurisdiction of the Issuer); and that the aggregate
face amount of all the tax-exempt obhganons {other than private activity bonds) issued by the
Tssuer during the calendar year in which the Series 2001 Bonds are issued does not and will
not exceed $5,000,000, determined in accordance with Section 148(H)(4)(D) of the Code and
the Regulations from time to time in effect an applicable to the Series 2001 Bonds. PFor
purposes of the first paragraph of Section 8.03 and for purposes of applying Section
148(£)(4)(D) of the Code, the Issuer and all entities which issue obligations on behalf of the
Tssuer shall be treated as one issuer; all obligations issped by a governmental unit to make
loans fo other governmental units with genéral taxing powers fiot subordinate to such umit
shall, for purposes of applying this first paragraph of Section 8.03 and Section 148()(4)(D)
of the Code, be treated as not issued by stch unit; all obligations issued by a subordinate
entity shall, for purposes of applying this first paragraph of Section 8.03 and Section’
148(H(4)(D) of the Code to each other entity to which such entity is subordinate, be treated
as issued by such other entity; and-an entity formed (or, to the cxt:nt provided by the

~ Secretary; as'set forth in the Codg, availed of). to avoid the purposes of such Section
148(5)(4)(D) of the Code and all other entities ’beneﬁttmg thcrcby shall be treated as one
issuer.

Notwithstanding the foregoiung, if in fact the Issuer is subject to the rebate
requirements of Séction 148(f) of the Code, and not exempted from such requirements, the
Issuer covenants to calculate, annually, the rébatable arbitrage, détermined in accordance
with Section 148(f) of the Code. Upon completion of each such annual calculation, unless
otherwise agreed by the Authority, the Issuer shall deposit, or cause to be deposited, in thé
Rebate Fund such sums as are necessary to cause the aggregate amount on deposit in the
Rebate Fund to equal the sum determined to be subject to rebate to the United States, which,
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notwithstanding anything herein fo the contrary, shall be paid from investment earnings on
the underlying fund or accoynt established hereunder and on which such rebatable arbitrage
was earned or from other lawfully available sources. Notwithstanding anything herein to the
contrary, the Rebate Fund shall be held free and clear of any lien or pledge hereunder and
shall be used only for payment of rebatable arbitrage to thé United States. The. Issuer shall
pay, or cause to be paid, to the United States, from the Rebate Pund, the rebatable arbitrage
in accordance with Section 148(f) of the Code and such Regulations. In the event that there
are any armounts remaining in the Rebate Fund following all such payments required by the

* preceding seatence, the Depository Bajk shall pay said amounts to the Issuer to bé used. for

any lawful purpose of the System. The Issuer shall remit payments to the United States in-

" the time and at the address prescribed by the Regulations as the same may be from time to

time in effect with such reports and statements as may be prescribed by such Regulations,
In the event that, for any reasom, amounts in the Rebate Fund are insufficient to make the
payments to the United States which are required, the Issuer shall assure that such payments
are made by the Issuer to the United States, on a timely basis, from any funds lawfully
available therefor. In addition, the Issuer shall cooperate with the Authority in preparing
rébate calculations and in all other respects in connection with rebates and hereby consents-

- to the performance of all mafters in connéction with such rebates by the Authority at the

expense of the Issuer. To the extent not so performed by the Authority, the Issuer.and the
Depository Bank (at the expense of the Issuer) may provide for the employment of
independent attorneys, accounfants or consultants compensated on such reasonable basis as
the Issuer or the Depository Bank may deem appropriate in order to assure compliance with

‘this Section 8.03. The Issuer shall keep and retain, or cause to be kept and refained, records

of the determinations made pursuant to this Section 8.03 in accordance with the requirements
of Section 148(f) of the Code and such Regulations. In the event the Issuer fails to make such
rebates as required, the Issuer shall pay the required rebate amount, any and all penalties and
other amounts, from lawfully available sources, and obtain a waiver from the Internal
Revenue Service, if necessary, and take any other actions necessary, i order {0 mainfain the
exclusion of interest on the Series 2001 Bonds from gross income for federal income tax
PUEpOSes,

The Issuer shall furnish to the Authority, annually, and at sach time as if is
réquired to perform its rebate calculations under the Code, a certificate with respect to its

* rebate calculations and, at any time, any additional information relating thereto as may be

requested by the Authority. In addition, the Issner shall cooperate with: the Authority in
preparing any requiied rebate calculations and in all other respects in connection with rebates
and hereby consents to the pexfo:mance of all matters in connection with such rebates by the
Authorlty at the expense of the Issuer o

The Issuer shall submit to the Aunthority within 15 days following the end of .
each Bond Year a certified copy of its rebate calenlation and certificate with respect thereto
or, if the Issuer qualifies for the small governmiental issue exception to rebate, or any other
exception thereto, then the Tssuer shall submit to the Authority a certificate stating that it is .
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exsmpt from such rebate provisions and that no event has cccurred to its knowledge during
the Bond Year which would make the Series 2001 Bonds subject to rebate. The Issuer shall
also firnish to the Authority, at any time, such additional information relating to rebate as
may be reasonably requested by the Authority including information with respect to earnings
on all funds constituting “gross proceeds” of the Series 2001 Bonds (as such term “gross
proceeds” is defined in the Code). '
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ARTICLE IX

DEFAULT AND REMEDIES

' Section 9.01. Byents of Default. Bach of the following events shall
‘constitute an "Hvent of Default" with respect to the Series 2001 Bonds:

i If defanlt oceuss in the due and punctial payment of the principal
of or interest on the Series 2001 Bonds; or

“(2)  If default occurs in the Issuer's observance .of any of the
covenants, agreements or conditions on its part relating to.the Series 2001
Bonds set forth in this Bond Legislation, any supplemental resolution or in the
Series 2001 Bonds, and such defanit 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 2 Bond; or

(3)  Ifthe Issuer files a petition seeking reorganization or arrangement
under the federal bankrupicy laws or any other applicable law of the
United States of America; or - -

(4)  If the Issuer defanlts on the Prior Boads or the Prior Ordinance,

Section 9.02. Remedies. - Upon the happening and continuance of any
Event of Default, any Registered Owner of 2 Bond may exércise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in particular,
() bring suit for any unpaid principal or jnferest then due, (i) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to "
require the Issuer to perform its duties under the Adt 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, (iif) bring suit upon the Bonds, (iv) by action at law or
“ bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by actior 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 2001 Bonds shall
be on a parity with the Holders of the Series 1987 A Bonds and senior and prior to the
Holders of the Series 1987 B Bonds.

‘ Section9.03. Apvoinm{mt of Receiver: Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legislation and the Act, inchiding, the completion. of the Project and after
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commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the Systém and segregation of the revénues therefrom and
the application thereof.. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings o obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
- with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and the
deposits into the funds and accounts hereby established, and to apply such rates, rentals, fees,
charges or other revenies in conformity with the provisions of this Bond Leglslanon and the
Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents
and atforneys; 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 éxercise.

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, len or encumbrance upon the revenues of
the Systemn 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 Registered Owner of any Bonds shall have the same right to securs
the further appointment of a receiver upon any such subsequent default. '

. '}' [T AT S S b -
Such receiver, in the performance of the powers hereinabove conferred upon

wim or her or it, stiall be under the direction and supervision of the court making such

appointrment, shall at all times be subject to the orders and decrees of such court and may be
removed thereby, and a successor receiver may be appointed in the discretion of such court.
Nothing herein contained shall limit or restrict the jurisdiction of such court to enter such
other and further orders and decrees as such court may deem necessary or appropriate for
the exercise by the receiver of any functlon not spec1ﬁc:ally set forth herein.

Any receiver appointed as provided herein shall hold and operate the System .

in thie name of the Tssuer and for the joint protection and benefit of the Issuer and Registered

Owners of the Bonds. Such receiver shall have no power 1o sell, _assign, mortgage or-

otherwise diSpose of any asséts of any kind or character belonging or pertaining to the
System, but the authority of such. receiver shall be limited to the completion of the Project
and the possession, operation and maintenance of the System for the sole purpose of the
protection of both the Issuer and Registered Owners of such Bends and the curing and
making good of any Event of Defduit with respect thereto under the provisions of this Bond
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Legislation, and the title to and ownership of said System shall remain in the Issuer, and no
court shall have any jurisdiction fo enter any order or-decree permitting or requiring such
receiver to séll, assign, mortgage or otherwise dispose of any assets of the System.
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"ARTICLE X

DEFRASANCE

Section 10.01. Defeasance of Bonds. If the Issuer shall pay or cause to be

paid, or there shall otherwise be paid, to the Holders of the Series 2001 Bonds, the principal |

of and interest due or to become dué thereon, at the times and in the manmer stipulated
therein and in this Bond Legislation, then the pledge of Gross Revenues and other moneys
and securities pledged under s Bond Legislation and all covenants, agreements and other
obligations of the Issuer to the Registered Owners of the Series 2001 Bonds shall thereupon
cease; terminate and become void and-be discharged and satisfied, except as may otherwise
be necessary to assure the exclusion of interest on the Series 2001 Bonds from gross income
for federal income tax purposes.

Series 2001 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 Commission 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 cn such Series 2001 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 2001 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,
}ieposited with the Cormmission 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 2001 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 insfallments of and interest on said
Sexies 2001 Bonds; provided, that any cash received from such principal or interest payments
on such securities deposited with the Commission or its agent, if fiot then needéd for sich
purpose, shall, to the extent practicable, be reinvested in securities maturing at times and in
amounts suufficient 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 earned from such reinvestments shall be paid over to the Issuer as received by the =~ -

Comrmission or its agent; free and clear of any trust, lien or pledge. For the purpese 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
issnance of the Series 2001 Bonds, this Ordinance may bé amended or supplemented in any
way by the Supp]emantal Resolution. Following issuance of the Series 2001 Bénds, no

© material modification or amendment of this Bond Legislation, or of any ordinance, resolution
or order amendatory or supplemental hereto, that would materially and adversely affect the
rights of Registered Owners of the Series 2001 Bonds shall be made without the consent in . -
writing of the Registered Owners of the Series 2001 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 pr'iiicipal amount thereof, or affecting the unconditional promise
of the Issuer to pay such principal and inferest ouf of the funds herein pledged therefor
without the consent of the Registered Owner thereof. No amendrhent or modification shall
‘be made that would reduce the percentagé of the principal amount of Bonds, required for
consent to the above-permitied amendments or modifications. Notwithstanding the foregoing,
this Bond Legislation may be amended without the consent of any Bondholder as may be
necessary fo assure compliance with Section 148(f) of the Code relating to rebate
requirements or otherwise as may be necessary to assure the exclusion of inferest on the
Series 2001 Bonds from gross income of the holders thereof. :

Section 11.02. Bond Legislation Constitutes Contrdet. The provisions of

the Bond Legislation shall constitute a contract between the Tssuer dnd the Registered Owners

. of the Series 2001 Bonds, and no change, variation or alferation of any kind of the provisions

. of the Bond Legislation shall be made in any manner, except a§ in thls 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 er provision shall not
affect any of the remaining provisions of this Ordmance the Supplcmental Resolution, or the
Series 2001 Bonds.

Section 11.04. Headings, Btc. 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
Ordinance, all ordinances, orders or resolutions, or parts thereof, in conflict with the
provisions of this Ordinance are, to the extent of such conflict, lieréby repealed, proyided
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that, in the event of any conflict between this Ordinance and the Prior Ordinance, the Prior
Ordinance shall contro! (unless less restrictive), so long as the Prior Bonds are Outstanding,

Section 11.06. Covenant of Due Procedure, Btc. The Issuer covenants that

all acts, conditions, things and procedures required to exist, to happen, to be performed or

" 1o 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 thmes when any actions in connection with this Ordinance occurred and are duly in
office and duly qualified for such office.

Section 11.07. Effective Date. . This Ordinance shall take effect
immediately following the public hearing and final reading hereof.

Section 11.08. Statufory Notice and Pablic Hearing. Upon adoption
herecf, an abstract of this Ordinance detertnined by the Governing Body to contain sufficient
information as to give notice of the contents hereof shall be published once a week for 2
successive weeks within a period of fourteen consecutive days, with at least six full days
intervening between each publication, in the Preston Couwnty Journal and the Preston County
News, two newspapers published and of general circulation in The City of Kingwood,
together with a notice to all persons concerned, stating that this Ordinance has been adopted
and that the Issuer contemplates the issnance of the Bonds described in this Ordinance, and
that any person interested may appear before the Council at a date certain, not less than ten
days subsequent to the date of the first publication of such abstract of this Ordinance and
notice, and present protests, and that a certified copy of this Ordinance is on file with the
Recorder for review by interested parties during the office hours of the Recorder. At such
hearing all protests and suggestions shall be beard by the Council and it shall then take such
action as it shall deem proper in the premises.

Passed on First Reading: - November 14, 2000
Passed on Second Reading: - November 28, 2000
Passed on Final Reading
Following Public
Hearing: . ~ December 12, 2000
Mayor
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CERTIFICATION

Certified a frue copy of an Ordinance duly enacted by the Council of THRE
CITY OF KINGWOOD cn the 120 day of December, 2000.

Dated: January 18, 2001,

01/12/01
485050/00001

CL646475.1
59



E IT A

CLG4G4TS. 1
60




THE CITY OF XINGWOOD

© Water Revenne Bonds, Series 2001
 (West Virginia Water Development Anthority)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, - DATE, MATURITY = DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2001 (WBEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), OF THE CITY- OF KINGWOOD;
AUTHORIZING AND APPROVING A LOAN AGREEMENT .
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the City Council (the "Governing Body") of The City of ngwood
(thf: "Issuer") has duly and officially enacted a bond ordinance, effective December 12, 2000
(the "Bond Ordinance" or the "Ordinance"), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF THE CITY OF KINGWOOD
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY THE
CITY OF NOT MORE THAN §1,250,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2000 (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING EXECUTION
AND DELIVERY OF ALL DOCUMENTS RELATING TO
THE ISSUANCE OF SUCH BONDS; APPROVING AND
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RATIFYING A LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Ordinance provides for the issuance of Water Revenue
Bonds, Series 2000 (West Virginia Water Development Authority), of the Issuer, in an
aggregate principal amouant not to exceed $1,250,000;

"WHEREAS, the Water Revenue. Bonds, Series 2000.-(West, Virpinia Water
Development Authiority), were not issued in 2000, but will be issued in 2001;

WHEREAS, the Governing Body desires to redesignate the Water Revenue
Bonds, Series 2000 (West Virginia Water Development Authority), as Water Revenue Bonds,
Series 2001 (West Virginia Water Development Authority) (the "Bonds " or "Series 2001
Bonds"); _

WHEREAS, the Bond Ordinance has authorized the execution and delivery of
a loan agreement relating to the Bonds (the "Loan Agreement”), by and between the Issuer
and the West Virginia Water Development Anthority (the "Aunthority™), all in accordance with
Chapter 8, Article 19 and Chapter 22C, Article 1 of the West Virginia Code of 1931, as
amended (collectively, the "Act™); and in the Bond Ordinance it is provided that the form of
the Loan Agreement and the exact principal amount, date, maturity date, redemption
provision, interest rate, interest and principal payment dates, sale price and other terrs of
the Bonds sheuld be established by a supplemental resolution pertaining to the Bonds; and
that ofher maiters relating to the Bonds be herein provided for;

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

WHEREAS, the Bonds are proposed to be purchased by the Authority pursuant
to the Loan Agreement; and

‘ WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the “Supplemental Resolution") be adopted, that the Bonds be

redesignated, that the Loan Agreement be approved and entered imto by the Issuer, that the
exact principal amount, the date, the matarity date, the redemption provision, the interest
rate, the interest and principal payment dates and the sale price of the Bonds be fixed hereby
in the manner stated herein, and that other matters relafing to the Bonds be herein provided
for; -

CH415895.1
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NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE CITY OF KINGWOOD: '

_ Section 1.  Pursnant to the Bond Ordinance aud the Act, this Supplemental
Resolution is adopted, the Water Revenue Bonds, Series 2000 (West Virginia Water
Development Authority), are hereby redesignated as Water Revenue Bonds, Series 2001
(West Virginia Water Development Authority), and there are hereby authorized and ordered
to be issued the Water Revenue Bonds, Series 2001 (West Virginia Water Development
Authority), of the Issuer, -originally represented by 2 single Bond, numbered R-1, in the
principal amount of $1,139,214. The Bonds shall be dated the date of delivery thereof, shall
finally mature October 1, 2020, and shall bear interest at the rate of 5.8% per anmurm,
payable semiannoally on April 1 and October 1 of each year, commencing April 1, 2001.
The Bonds shall be payable in annual installments of principal on October 1 of each year,
commencing October 1, 2001, and maturing October 1, 2020, and i the amounts as set forth
in the "Schedule Y" attached to the Loan Agreement and incorporated in and made a part of
the Bonds. The Bonds shall be subject to redemption upon the written consent of the
Authority, and upon payment of the icferest and redemption premium on the Bonds and
otherwise in compliance with the Loan Agreement, as lopg as the Authority shall be the
registered owner of the Bonds.

Section2.  All other provisions relating to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Bond Ordinance.

Section 3.  The Issuer does hereby authorize, approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the application to the Authority. The price of the Bonds shall be 100% of
par valuve, there being no interest accrued thereon.

Section4.  The Issuer does hereby appoint and designate Branch Banking and
Trust Company, Charleston, West Virgihia, fo serve as Registrat (the "Registrar") for the
Bonds under the Bond Ordinance and does approve and accept the Registrar's Agreement to
be dated the date of delivery of the Bonds, by and between the Issner and the Registrar, and
the execution and delivery of the Regisirar's Agreement by the Mayor, and the performance
of the obligations contained therein, on behalf of the Issuer, are hereby anthorized, approved

. and directed.

Section 5.  The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commnission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds under the Bond Ordinance.
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Section 6.  The Issuer does hereby appoint and designate WesBanco Bank,
Fairmont, Incorporated, ngwood West Virginia, to serve as Depository Bank under the
Bond Ordinance.

Section7.  Series 2001 Bonds proceeds in the amount of -0- shall be deposited
in the Series 2001 Bonds Sinking Fund as capitalized interest.

Section 8. Series 2001 Bonds proceéds in the amount of $98,498 shall be
deposited in the Series 2001 Bonds Reserve Account.

Section 9.  The balance of the proceeds of the Series 2001 Bonds shall be
deposited in the Series 2001 Bonds Construction Trust Fund for payment of Costs of the
Project, including, without limitation, costs of issuance of the Series 2001 Bonds and related
costs. '

Section 10. The Mayor and Recorder are hereby authorized and directed to
execute and deliver such other documenis, agresments, instruments and certificates required
or desirable in connection with the Bonds hereby and by the Bond Ordinance approved and
provided for, to the end that the Bonds may be delivered to the Authority pursuant fo the
Loan Agreement on or about Jammary 18, 2001.

Section. 11. The acquisition and consmlction of the Project and the financing
thereof with proceeds of the Bonds are in the public interest, serve a public purpose of the
Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 12. The Issuer hereby determines that it is in the best inferest of the
Issuer to invest all moneys in the funds and accounis established by the Bond Ordinance held
by the Depository Bank until expended, in repurchase agreements or in time accounts,
secured by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to canse such moneys to be
invested in such repurchase agreements and/or time accounts, until further directed in writing

" by the Issuer. Moneys in the Series 2001 Bonds Sinking Fund, including the Series 2001

Bonds Reserve Account therein, shall be invested by the West ergmla Mumicipal Bond
Comumission in the West Vu‘gmia Consolidated Pund.

Section 13. The Issuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly in a
manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and any regulations
promulgated thereunder or under any predecessor thereto (the "Code"), by reason of the
classification of the Bonds as "private activity bonds"” within the meaning of the Code. The

Issuer will take all actions necessary to comply with the Code and Treasury Regulations

promulgated or to be promulgated thereunder.
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Section 14. The Issuer is a governmental unjt with general taxing powers to
finance operations of or facilities of the nature of the Project and the System; no part of the
Bonds are private activity bonds; 95% or more-of the net proceeds of the Bonds are to be
used for local governmental activities of the Issuer; and the Issuer reasonably expects to issne
less than $5,00C,000 aggregate principal face amount of tax-ezempt obligations (other than
private activity bonds) during the calendar year 2001, being the calendar year in which the
Bonds are to be issued. For purpeases of this Section and for purposes of applying Section
148D (D) of the Code, the Issuer and all entities which issue obligations on behalf of the
Issuer shall be treated as one issuer; ail obligations issued by a governmental unit to make
loans to-other governmental units with general taxing powers not subordinate to sgch wnit
shall, for purposes of applying this Section and Section 148(D(4)(D) of the Code, be treated
as not issued by such unit; all obligations isseed by a subordinate entity shall, for purposes
of applying this Section and Section 148(£H(4)(D) of the Code to each other éntity to which
such entity is subordinate, be treated as issued by such other entity; and an entity formed {or,
to the extent provided by the Secretary, as set forth in the Code, availed of) to avoid the

purposes of such Section 148(H(4)D) of the Code and all other entities benefitting thereby
shall be treated as one issuer.

Section 15, The Issuer hereby approves, ratifies and accepts all coniracts
relating to the financing, acquisiion and construction of the Project.

. Section 16. This Supplemental Resolution shzll be effective immediately
following adoption hereof.,

Adopted thig oth day of January, 2001,

CH415895.1



CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted bjr the Couneil
of The City of Kingwood on the Sth day of January, 2001,

Dated: January 18, 2001.

o Tt £ P

cerder

01/12/01
485090/00001
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CITY OF KINGWOOD

WATER REVENUE BONDS, SERIES 2007 A

- (WEST VIRGINIA INFRASTRUCTURE FUND)
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CITY OF KINGWOOD
BOND ORDINANCE

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE
EXISTING PUBLIC WATER SYSTEM OF THE CITY OF
KINGWOOD AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THEREOEF THROUGH
THE ISSUANCE BY THE CITY OF NOT MORE THAN
$500,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 2007 A (WEST
VIRGINIA INERASTRUCTURE FUND); PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; APPROVING,
RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING EOR
THE TERMS AND PROVISIONS OF SUCH BONDS
AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY
OF KINGWOOD:

ARTICLE]
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section1.01.  Authority for this Ordinance. This Ordinance (together with
any ordinmance, order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation"), is enacted pursnant to the provisions of Chapter 8, Axticle 19 and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the *Act™), and
other applicable provisions of law.

Section 1,02. PFindings. It is hereby found, determined and declared that:

A. The City of Kingwood (the "Issuer") is a municipal corporation and
* political subdivision of the State of West Virginja in Preston County of said State.
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B. The Issuer presently owns and operates a public water system (the
“System™), However, it is deemed necessary and desirable for the health and welfare of the
inhabitants of the Issuer that there be acquired and constructed certain exfensions, additions,
betterments and improvements to the System of the Issuer, consisiing of 11,000 linear feet
of water line, five fire hydrants, one tie-in to the existing water distribution system, new
meters, together with all appurtenant facilities (collectively, the "Project"), in accordance
with the plans and specifications prepared by the Consulting Engineers, which plans and
specifications have heretofore been filed with the Issuer.

. The Issuer intends to permapently finance a portion of the costs of

- acquisition and construction of the Project through the issuance of its revenue bonds to the

West Virginia Water Development Authority (the "Authority"),which administers the West

Virginia Infrastructure Fund (the “Infrastructure Fund”) for the West Virginia Infrastructure

and Jobs Development Council (the “Council”) which the Authority administers pursuant to
the Act, a grant from the Governor's Partnership Program and a grant from the Council.

D, It is deemed necessary for the Issuer fo issue its Water Revenue
Bonds, Series 2007 A (West Virginia Infrastructure Fund), in the total aggregate principal
amount of not more than $500,000 (the “Series 2007 A Bonds"), to be initially represented
by a single bond, to permanently finance a portion of the costs of acquisition and construction
of the Project. The remaining costs of the Project shall be funded from the sources set forth
in Section 2.01 hereof. Said costs shall be deemed to include the cost of all property rights,
easements and franchises deemed necessary or convenient therefor; interest, if any, upon the
Series 2007 A Bonds prior to and during acquisition and construction of the Project and for
a period not exceeding 6 months after completion of acquisition and construction of the
Project; amounts which may be deposited in the Series 2007 A 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, discount, initial fees for the services
of registrars, paying agents, depositories or trustees or other costs in connection with the sale
of the Series 2007 A 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 2007 A Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes shall be deemed Costs
of the Project, as hereinafter defined.

E. The period of usefulness of the System after completion of the Project
is not less than 40 years.

F. It is in the best interests of the Issuer that its Series 2007 A Bonds be
sold to the Authority pursuant to the terms and provisions of a loan agreement (the “Loan
Agreement™) by and between the Issuer and the Authority on behalf of the Council, in form
satisfactory to the respective parties, to be approved hereby if not previously approved by
resolution of the Issuer.
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G, There are outstanding obligations of the Issuer which will rank on a
parity with the Series 2007 A Bonds as to liens, pledge, source of and security for payment,
being the Issuer's (1) Water Revenue Bonds, Series 1987 A (West Virginia Water

Development Authority), dated January 7, 1987, issued in the original aggregate principal

amount of $2,810,612 (the “Series 1987 A Bonds”); and (2) Water Revenue Bonds,
Series 2001 (West Virginia Water Development Authority), dated January 18, 2001, issued
in the original aggregate principal amount of $1,139,214 (the “Series 2001 Bonds”). The
Series 1987 A Bonds and the Series 2001 Bonds are hereinafter collectively called the “First
Lien Bon

There are outstanding obligations of the Issuer which will rank junior and
subordinate to the Series 2007 A Bonds as to liens, pledge of and security for payment, being

the Issuer's Water Revenue Bonds, Series 1987 B (West Virginia Water Development’

Authority), dated Japuary 7, 1987, issued in the original aggregate principal amount of
$689,388 (the “Series 1987 B Bonds” and, collectively with the Flrst Lien Bonds, the “Prior
Bonds™),

The Series 2007 A Bonds shall be issued on a parity with the First Lien

Bonds and senior and prior to the Series 1987 B Bonds with respect to liens, plédge and
source of and security for payment and in all other respects. Prior to the issuance of the
Series 2007 A Bonds, the Issuer will obtain (i) a certificate of an Independent Certified Public
Accountant stating that the coverage and parity tests of the First Lien Bonds have been met;
(ii) the written consent of the Holders of the First Lien Bonds to the issuance of the
Series 2007 A Bonds on a parity with the First Lien Bonds; and (iii) the written consent of
the Holder of the Series 1987 B Bonds to the issuance of the Series 2007 A Bonds senior and

prior to the Series 1987 B Bonds. Other than the Prior Bonds, there are no outstanding bonds -

or obligations of the Issuer which are secured by revenues or assets of the System.

H. 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 the principal of and
interest on the Bonds (as hereinafter defined) and payments into all funds and accounts and
other payments provided for herein and in the Prior Ordinances (as hereinafter defined) and
all costs of operation and maintenance of the System,

L The Issuer has complied with all requirements of West Virginia Jaw
and the Loan Agreement relating to authorization of the acquisition, construction and
operation of the Project and the System and issuance of the Series 2007 A Bonds, or will have
so complied prior to issuance of any thereof, including, among other things, the approval of
the Project and the financing thereof by the West Virginia Infrastructure and Jobs
Development Council and the obtaining of a certificate of convenience and necessity from the
Public Service Commission of West Virginia by final order,

3 The Project has been reviewed and determined to be technically and
financially feasible by the West Virginia Infrastructure and Jobs Development Council
pursuant to Chapter 31, Article 15A of the West Virginia Code of 1931, as amended.
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Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2007 A Bonds by 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
Bondholders of any and all of such Bonds, all which shall be of equal rank and without
preference, priority or distinction between any one Bond and any other Bonds and by reason
of priority of issnance or otherwise, except as expressly provided therein and herein.

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

" Act" means, collectively, Chapter 8, Article 19 and Chapter 31, Article 15A
the West Virginia Code of 1931, as amended and in effect on the date of enactment hereof.

" Authority" means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 2007 A Bonds,
or any other agency, board or department of the State that succeeds to the functions of the
Authority.

"Authorized Officer” means the Mayor of the Issuer, or any other officer of
the Issuer specifically designated by resolution of the Governing Body.

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

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

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

"Bonds” means, collectively, the Series 2007 A Bonds, the Prior Bonds and,
where appropriate, any bonds on a parity therewith subsequently authorized to be issued
hereunder or by another ordinance of the Issuer.

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

“Closing Date" means the date upon which there is an exchange of the

Series 2007 A Bonds for all or a portion of the proceeds of the Series 2007 A Bonds from the
Anthority. ' '
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: "Code" means the Internal Revenue Code of 1986, as amended, and the
Regulations.

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

"Consulting Engineers" means Thrasher Engineering, Inc., Clarksburg,
West Virginia, or any qualified engineer or firm of engineers, licensed by the State, that
shall at any time hereafter be procured by the Issuer as Consulting Engineers for the System,
or portion thereof, in accordance with Chapter 5G, Axticle 1 of the West Virginia Code of
1931, as amended; provided however, that the Consulting Engineers shall not be a regular,
full-time employee of the State or any of its agencies, commissions, or political subdivisions.

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

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

"Depository Bank" means the bank designated as such in the Supplemental
Resolution, and its successors and assigns, which shall be 2 member of FDIC.

"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.

“First Lien Bonds” means, collecfively, the Series 1987 A Bonds and the
Series 2001 Bonds.

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

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

"Grant" means any grants committed for the Project.

"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, aftér deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that “Gross Revenue” does not
include any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualifies Investments, as hereinafter defined, purchased pursuant to
Article 8.01 hereof) or any Tap Fees as hereinafter defined.
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"Herein," “"hereto" and similar words shall refer to this entire Bond
Legislation. ‘ '

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

"Issuer" means the City of Kingwood, a municipal corporation and political
subdivision of the State of West Virginia, in Preston County, West Virginia, and, unless the
context clearly indicates etherwxse mcmdes the Govermng Body of the Issuer.

. “Loan Agreement means the loan agreement heretofore entered, or to be
entered, into by and between the Issuer and the Authority on behalf of the Council, providing
for the purchase of the Series 2007 A Bonds, the form of which shall be approved, and the
execution and delivery by the Issuer authorized and directed or ratified by the Supplemental
Resolution.

"Mayor" means the Mayor of the [ssuer.

"Net Proceeds" means the face amount of the Series 2007 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 2007 A Bonds Reserve Account.

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

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

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

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

"Paying Agent" means the Commission or such other entity or authority as
may be designated as a Paying Agent for the Series 2007 A Bonds by the Issuer in the
Supplemental Resolution with the written consent of the Authority and the Council.

“Prior Bonds" means, collectively, the Series 1987 A Bonds, the Series 1987 |
B Bonds and the Series 2001 Bonds.

"Prior Ordinances" means, collectively, the ordinance of the Issuer enacted
December 2, 1986, authorizing the Series 1987 A Bonds and the Series 1987 B Bonds, and
the ordinance of the Issuer enacted December 12, 2000, authorizing the Series 2001 Bonds.

“Project" means the Project as described in Section 1.02B hereof.
"Qualified Investments” means and includes any of the following:
(a) Government Obligations;

(b) Government Obligations which have been
stripped of their unmatured interest coupons, interest
coupons stripped from Government Obligations, and receipts
or certificates evidencing payments from Government
Obligations or interest coupons stripped from Government
Obligations; ‘

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

(d) Any bond, debenture, note, participation
certificate or other similar obligations issued by the Federal
National Mortgage Association to the extent such obligation
is gnaranteed 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
Axmerica;
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(e) Time accounts {(including accounts evidenced
by time certificates of deposit, time deposits or other similar
banking arrangements) which, to the extent not insured by
the FDIC, shall be secured by a pledge of Government
Obligations, provided, 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 Jeast equal to the principal amount of said time
accounts; '

3] Money market funds or similar funds whose
only assets are invesiments of the fype described in
paragraphs (a) through (¢) above;

() Repurchase agreements, or similar banking
arrangements, fully secured by investmnents of the types
described in paragraphs (a) through (e) above, or fully
insured by FDIC with member banks of the Federal Reserve
System or or npational 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;

() The West Virginia "consolidated fund"”
managed by the West Virginia Board of Treasury
Investments pursuant to Chapter 12, Article 6C of the
West Virginia Code of 1931, as amended including, without
limitation, authorized pools of investments operated by such
State Board of Investments. '

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



"Recorder"” means the Recorder of the Issuer.

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

"Registrar" means the Bond Registrar.

"Regulations" means temporary and permanent regulauons promulgated under
the Code, or any predecessor thereto.

“Renewal and Replacement Fund” means the Renewal and Replacement Fund
established by Prior Ordinances and continued hereby.

"Reserve Accounts" means, collectively, the respective Reserve Acoounts
established for the Series 2007 A Bonds and the Prior Bonds.

“Reserve Requirement” means collectively, the respective amounts required
to be on deposit in any Reserve Account.

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

“Series 1987 A Bonds” means the Issuer’s Water Revenue Bonds,
Series 1987 A (West Virginia Water Development Authority), dated Jannary 7, 1987, issued .
in the original aggregate principal amount of $2,810,612.

“Series 1987 B Bonds” means the Issuer’s Water Revenue Bonds,
Series 1987 B (West Virginia Water Development Authority), dated January 7, 1987, issued
in the original aggregate principal amount of $689,388.

“Series 2001 Bonds” means the Issuer’s Water Revenue Bonds, Series 2001
{West Virginia Water Development Authority), dated January 18, 2001, issued in the original
aggregate principal amount of $1,139,214.

"Series 2007 A Bonds" means the Water Revenue Bonds, Series 2007 A
(West Virginia Infrastructure Fund), of the Issuer, authorized by this Ordinance.

"Series 2007 A Bonds Construction Trust Fund" means the Series 2007 A
Bonds Construction Trust Fund established by Section 5.01 hereof.

"Series 2007 A Bonds Reserve Account" means the Series 2007 A Bonds
Reserve -Account established in the Series 2007 A Bonds Sinking Fund pursuant to
Section 5.02 hereof.
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_ "Series 2007 A Bonds Reserve Requirement" means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2007 A Bonds in the then current or any succeeding year.

' “Series 2007 A Bonds Sinking Fund" means the Series 2007 A Bonds Sinking
Fund established by Section 5.02 hereof.

“Sinking Funds” means, collectively, the respective Sinking Funds
established for the Series 2007 A Bonds and the Prior Bonds,

"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 2007 A
Bonds; provided, that any matter intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 2007 A Bonds, and not so included may
be inctuded in another Supplemental Resolunon

“Surplus Revenues” means the Net Revenues pot required by the Bond
Legislation or the Prior Ordinances to be set aside and held for the payment of or security for
the Bonds or any other obligations of the Issuer, including, without limitation the Sinking
Funds, the Reserve Accounts and the Renewal and Replacement Fund.

"System" means the existing water system of the Issuer, as expanded and
improved by the Project, and includes the complete waterworks system of the Issuer and all
waterworks facilities owned by the Issuer and all facilities and other property of every pature,
real or personal, now or hereafter owned, held or used in connection with the waterworks
system; and shall also include any and all additions, extensions, improvements, properties or
other facilities at any time acquired or constructed for the waterworks system after the
completion of the Project,

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

“West Virginia Infrastructure Fund” means the West Virginia Infrastructure
Fund established in accordance with Chapter 31, Article 15A, Section 9 of the West Vu‘gmm
Code of 1931, as amended and in effect on the date of enactment hereof.

Words importing singular number shall include the plural number in each

case and vice versa; words importing persons shall include firms and corporations; and words
* importing the masculine, ferninine or neutral gender shall include any other gender.
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ARTICLEI
AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Authorization of the Acquisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project at an estimated cost of not to exceed $810,000, which will be paid from proceeds of
the Series 2007 A Bonds, 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 2007 A Bonds hereby authorized shall be applied as provided in
Article VI hereof. The Issuer has received bids and will enter into contracts for the
acquisition and construction of the Project in an amount compatible with the financing plan
submitted to the Council and the Authority.

The cost of the project is estimated not to exceed $810,000 of which not more
than $500,000 will be obtained from the proceeds of the 2007 A Bonds; $50,000 has been
obtained as a Governor’s Partnership Grant and apprommate}y $260,000 will be obtained
from a grant from the Council.
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ARTICLE I

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF LOAN AGREEMENT

Section 3.01. Authorization of Bonds. For the purposes of paying Costs
of the Project not otherwise provided for and paying certain costs of issuance and related
costs, or any or all of such purposes, as determined by the Supplemental Resolution, there
shall be and hereby are authorized to be issued the negotiable Series 2007 A Bonds of the
Issuer. The Series 2007 A Bonds shall be issued as a single bond, designated "Water
Revenue Bond, Series 2007 A (West Virginia Infrastructure Fund)”, in the principal amount
of not more than $500,000, and shall have such terms as set forth hereinafter and in the

Supplemental Resolution. The proceeds of the Series 2007 A Bonids remaining after funding .~

of the Series 2007 A Bonds Reserve Account (if funded from Bond proceeds) and capitalizing
interest on the Series 2007 A Bonds, if any, Shall be deposited in or credited to the
Series 2007 A Bonds Construction Trust Fund established by Section 5.01 hereof.

Section 3.02.. Terms of Bonds. The Series 2007 A Bonds shall be issued
in such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum, payable 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 Loan Agreement. The
Series 2007 A 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, if any,
on the Series 2007 A Bonds shall be paid by check or draft of the Paying Agent or its agent,
mailed to the Registered Owner thereof at the address as it appears on the books of the Bond
Registrar, or by such other method as shall be mutnally agreeable so long as the Authority
is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2007 A
Bonds shall initially be issued in the form of a single bond, fully registered to the Authority,
with a debt service schedule attached, representing the aggregate principal amount of the
Series 2007 A Bonds, and shall mature in principal installments, all as provided in the
Supplemental Resolution, The Series 2007 A Bonds shall be exchangeable at the option and
expense of the Registered Owner for apother fully registered Bond or Bonds of the same
series in aggregate principal amount equal to the amount of said Bonds then Outstanding and
being exchanged, with principal installments or maturities, as applicable, corresponding to
the dates of payment of principal instaliments 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 Supplemental Resolution. Such Bonds shall be
dated and shall have such terms as specified in a Supplemental Resolution.
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Section 3.03. Execution of Bonds. The Series 2007 A Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Recorder. In case any one or more of the
officers who shall have signed or sealed the Series 2007 A Bonds shall cease to be such
officer of the Issuer before the Series 2007 A Bornids 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 2007 A 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.

Section3.04. Authentication and Registration. No Series 2007 A Bond
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation unless and until the Certificate of Authentication and Registration on such
Bond, substantially in the form set forth in Section 3.10 hereof, shall have been manually
executed by the Bond Registrar. Any such executed Certificate of Authentication and
Repgistration 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 2007 A 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 2007 A Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting the
Series 2007 A 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 sugcessive Holder shall further be
‘conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a
bona fide holder for vahue.

So long as the Series 2007 A Bonds remain outstanding, the Issuer, through
the Bond Registrar or its agent, shall keep and maintain books for the registration and transfer
of such Bonds.

The registered Series 2007 A Bonds shall be transfezable 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 instroment of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging Series 2007 A Bonds or
transferring the registered Series 2007 A Bonds are exercised, all Series 2007 A Bonds shall
be delivered in accordance with the provisions of this Bond Legislation. All Series 2007 A
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Bonds surrendered in any such exchanges or transfers shall forthwith be cancelled by the
Bond Registrar. For every such exchange or transfer of Series 2007 A 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 Registrar
incurred in connection therewith, which sum or sums shall be paid by the Issuer. The Bond
Registrar shall not be obliged to make any such exchange or transfer of Series 2007 A Bonds
during the period commencing on the 15th day of the month next preceding an interest
payment date on the Series 2007 A Bonds or, in the case of any proposed redemption of
Series 2007 A Bonds, next preceding the date of the selection of Bonds fo be redeemed, and
ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 2007 A 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, 2 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.
If any such Bond shall have matured or be about to mature, instead of issuing a substifuie
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 fo be Indebtedness of the Issuer. The
Series 2007 A Bonds shall not, in any event, be or constitute a corporate indebtedness of the
Issuer within the meaning of any constitutional or statutory provision or limitation, but shall
be payable solely from the Gross Revenues derived from the operation of the System as
herein provided. No holder or holders of the Series 2007 A Bonds shall ever have the right
to compel the exercise of the taxing power of the Issuer to pay the Series 2007 A Bonds or
the interest thereon.

Section 3.08. Bonds Secured by Pledge of Gross Revenues; Lien Positions
with respect to Prior Bonds. The payment of the debt service of alt Series 2007 A Bonds
shall be secured by a first lien on the Gross Revenues derived from the System, on a parity
with the First Lien Bonds and senior and prior to the Series 1987 B Bonds. The Gross
Revenues in an amount sufficient to pay the principal of and interest on and other payments
for the Series 2007 A Bonds and the Prior Bonds and to make all other payments hereinafier
set forth, are hereby irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2007 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2007 A Bonds to the original purchasers upon receipt of the
documents set forth below:
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A, If other than the Authority, a list of the
names in which the Series 2007 A Bonds are to be registered
upon .original issuance, together with such faxpayer
identification and other information 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 2007 A Bonds
to the original purchasers;

C. An executed and certified copy of the Bond
Legistation;
D. An executed copy of the Loan Agreement;

and

E. The unqualified approving opinion of bond
counsel on the Series 2007 A Bonds.

Section3.10. Form of Series 2007 A Bonds. The text of the Series 2007 A
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 issnance thereof:
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(FORM OF SERIES 2007 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF KINGWOOD
WATER REVENUE BONDS, SERIES 2007 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR~ ‘ $

EKNOW ALL MEN BY THESE PRESENTS: Thatonthis ___ day of ___
_» 2007, the CITY OF KINGWOOD, & municipal corporation and political subdivision of
the State of West Virginia in Preston County of said State (the "Issner"), for value received,
bereby 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 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 instaliments on
March 1, June 1, September 1 and December ! of each year, commencing
I, 200__, as set forth on the "Debt Service Schedule" attached as
EXHIBIT B hereto and incorporated herein by reference. '

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

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the “Council”), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Anthority on behalf of the Council, dated
2007,

t

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvemenis to the
waterworks system of the Issuer (the "Project™); and (ii) to pay certain costs of issuance
hereof and related costs. The existing public waterworks systein of the Issuver, the Project,
and any further extensions, additions, betterments or improvements thereto are herein called
the "System.” This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 8,
Article 19 and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended
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(collectively, the "Act"™), and a Bond Ordinance duly enacted by the Issuer on g
2007, and a Supplemental Resolution duly adopted by the Issuer on , 2007
(collectively, 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 security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S (1) WATER REVENUE BONDS, SERIES 1987 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED JANUARY 7,
1987, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$2,810,612; AND (2) WATER REVENUE BONDS, SERIES 2001 (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), DATED JANUARY 18, 2001, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §$1,139,214
(COLLECTIVELY, THRE "FIRST LIEN BONDS “).

~ THIS BOND IS ISSUED SENIOR AND PRIOR TO, WITH RESPECT TO .
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, THE ISSUER’S WATER REVENUE BONDS, SERIES 1987 B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY}), DATED JANUARY 7, 1987,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $689,388 (THE
“SERIES 1987 B BONDS” AND, COLLECTIVELY WITH THE FIRST LIEN BONDS,
THE “PRIOR BONDS”).

_ This Bond is payable only from and secured by a pledge of the Gross
Revenues (as defined in the Bond Legistation) to be derived from the operation of the System,
on a parity with the pledge of Gross Revenues in favor of the Holders of the First Lien Bonds
and senior and prior to the pledge of Gross Revenues in favor of the Holders of the Series
1987 B Bonds, and from monies in the Reserve Account created under the Bond Legislation
for the Bonds (the "Series 2007 A Bonds Reserve Account™), and unexpended proceeds of
the Bonds. Such Gross Revenues shall be sufficient to pay 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 Tssuer within the meaning of any constitutional or statutory provisions or limitations, nor
shall the Issuer be obligated to pay the same or the interest, if any, hereon, except from said
special fund provided from the Gross Revenues, the monies in the Series 2007 A Bonds
Reserve Account and unexpended proceeds of the Bonds. Pursuant o the Bond Legislation,
the Issuer has covenanted and agreed to establish and maintain just and equitable rates and
charges for the vse of the Systemn and the services rendered thereby, which shall be sufficient,
together with other reverues of the System, to leave a balance each year equal to af least
115% of the maximum amount payable in any year for principal of and interest, if any, on
the Bonds, and a1l other obligations secured by a lien on or payable from such revenues on
a parity with, or subordinate to, the Bonds, including the Prior Bonds and to provide for the

reasonable expenses of operation, repair and maintenance of the System, and; provided
however, that so long as there exists in the Series 2007 A Bonds Reserve Account an amount
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at Jeast 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 on a parity with, or subordinate to,
the Bonds, including the Prior 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 the 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 payment of the costs of the Project and costs of
issuance hereof described in the Bond Legislation, and there shall be and hereby is created
and granted a lien upon such monies, until so applied, in favor of the registered owner of this
Bond.

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

All provisions of the Bond Legislation, resolutions and statutes under which

this Bond is issned shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOR, the CTTY OF KINGWOOD has caunsed this Bond’
to be signed by its Mayor, and its corporate seal to be hereunto affixed and atfested by its
Recorder, and has caused this Bond to be dated as of the date first written above.

[SEAL]

Mayor

ATTEST:

Recorder
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CERTIFICATE OF AUTHENTICATION AND REGIST 10N

This Bond is one of the Series 2007 A 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: , 2007,

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANC

AMOUNT DATE AMOUNT DATE

(. $ (19 $
2) _$ (200§
3 _$ 2n . §
4 $ 22y 3
5)__$ (23 _$
(YR 24) $
N __$ (25) §
[T (26)_$
9 $ QN _$
o $ (28) $
(an 3 (29) _$
(12 $ GOy $
(13) $ (31 $
(14) 3 (32)_$
(15 _$ (33 $
(16) - $ (34 _$
an_$ (35) $
18 3 (36) $

TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

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

Dated: >

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Apreement. The Series 2007 A Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous ordinance or
resolution, the Mayor is specifically authorized and directed to execute the Loan Agreement
in the form atiached hereto as "Exhibit A" and made a part hereof, and the Recorder is
directed to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified
and confirmed. The Loan Agreement and all schedules and exhibits attached thereto are

_ hereby approved and ratified and incorporated info this Bond Legislation.

, Section 3.12. Filing of Amended Schedule. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Council and the
Anthority a schedule for the Series 2007 A Bonds, the form of which will be provided by the
Authority and the Council, setting forth the actual costs of the Project and sources of funds
therefor. '
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ARTICLE IV

[RESERVED]
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RTICLEV
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Bstablishment of Funds and Accounts with Depository Bank.
The following special funds or accounts are hereby created with (or continued if previously
established by the Prior Ordinances) 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:
(1) Revenue Fund (established by the Prior Ordinances);

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

(3)  Series 2007 A Bonds Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created with (or continued if previously
established by the Prior Ordinances) and shall be held by the Commission separate and apart
from ali other funds or accounts of the Commission and the Issuer and from each other:

(1)  Series 1987 A Sinking Fund (established by Prior Ordinance);

(2)  Series 1987 A Reserve Fund (established by Prior Ordinance);

(3}  Series 1987 B Sinking Fund (established by Prior Ordinance);

(4)  Series 1987 B Reserve Fund (established by Prior Ordinance);

(5)  Series 2001 Sinking Fund (established by Prior Ordinance);

(6)  Series 2001 Reserve Fund (established by Prior Ordinance);

{7)  Series 2007 A Bonds Sinking Fund; and

(8  Series 2007 A Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross

Revenues derived from the operation of the System and all parts thereof shall be deposited
upon receipt in the Revenue Fund. The Revepue Fund shall constitute a trust fund for the
purposes provided in this Bond Legislation and in the Prior Ordinances 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 provided in this Bond Legislation and in the Prior

Ordinances. All revenues at any time on deposit in the Revenue Fund shall be dxsposed of
only in the following order and priorify:
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(1) The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and remit 1o the Commission the interest paymenis on the
respective First Lien Bonds, as required by the Prior Ordinances.

(2)  The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and simultaneously (i) remit to the Commission the principal
payments on the respective First Lien Bonds, as required by the Prior
Ordinances; and (i) remit to the Comumission, commencing 3 months prior to
the first date of payment of principal of the Series 2007 A Bonds, for deposit
in the Series 2007 A Bonds Sinking Fund, an amount equal to 1/3rd of the
arnount of principal which will mature and become due on the Series 2007 A
Bonds on the next ensuing quarterly principal payment date; provided that, in

the event the period o elapse between the date of such initial deposit in the ..
Series 2007 A Bonds Sinking Fund and the next guarterly principal payment

date is less than 3 months, then such monthly payments shall be increased
proportionately to provide, 1 month prior to the next quarterly principal

. payment date, the required amount of principal coming due on such date.

(3)  The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and simultanecusly (i) remit to the Commmission for deposit
in the respective reserve accounts for the First Lien Bonds, the amounts
required by the Prior Ordinances to be deposited therein; and (ii) remit to the
Commission, commencing 3 months prior to the first date of payment of
principal of the Series 2007 A Bonds, if pot fully funded upon issuance of the
Series 2007 A Bonds, for deposit in the Series 2007 A Bonds Reserve Account,
an amount equal to 1/120th of the Series 2007 A Bonds Reserve Requirement;
provided that, no further payments shall be made into the Series 2007 A Bonds
Reserve Account when there shall have been deposited therein, and as long as
there shall remain on deposit therein, an amount equal to the Series 2007 A
Bonds Reserve Requirement.

(4)  The Issuer shall first, each month, pay from the Revenue

Fund the current Operating Expenses of the System.

(3)  The Issuer shall next, on the first day of each month,
from the monies remajning in the Revepue Fund, transfer to the
Renewal and Replacement Fund, a sum equal to 2 1/2% of the
Gross Revenues each month (as previously set forth in the Prior
Ordinances and not in addition thereto), exclusive of any
payments for account of any Reserve Account. All funds in the

- Renewal and Replacement Furd 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 Axticle VIII hereof,
Withdrawals and disbursements may be made from the Renewal
and Replacement Pund for replacements, repairs, improvements
or extensions to the Systemn; provided, that any deficiencies in any
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Reserve Account {(except to the extent such deficiency exists
because the required payments into such account have not, as of
the date of deterinination of a deficiency, funded such account to
the maximum extent required hereof) shall be promptly eliminated
with monies from the Renewal and Replacement Fund.

(6)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit fo the Commission the
principal payments on the Series 1987 B Bonds, as required by
the Prior Ordinances,

(7)  The Issuer shall pext, on the first day of each month,
transfer from the Revenue Pund and remit to-the Commission for
deposit in the reserve account for the Series 1987 B Bonds, the
amount required by the Prior Ordinances to be deposited therein.

Monies in the Series 2007 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2007 A Bonds as the
same shall become due. Monies in the Series 2007 A Bonds Reserve Account shall be
used only for the purpose of paying principal of and interest, if any, on the Series 2007 A
Bonds as the same shall come due, when other monies in the Series 2007 A Bonds Sinking
Fund are insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2007 A Bonds Sinking Fund
and the Series 2007 A Bonds Reserve Account 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 2007 A 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 2007 A
Bonds and then fo the next ensuing principal payment due thereon.

Any withdrawals from the Series 2007 A Bonds Reserve Account which
result in a reduction in the balance of the Series 2007 A Bonds Reserve Account to below
the Series 2007 A Bonds Reserve Requirement shall be subsequently restored from the
first Gross Revenues available after all required payments have been made in full in the
order set forth above.

As and when additional Bonds ranking on a parity with the Series 2007 A
Bonds are issued, provision shall be made for additional payments into the respective
sinking funds sufficient to pay the interest on such additional parity Bonds and accomplish
retirement thereof at maturity and to accumulate a balance in the respective reserve
accounts in an amount equal to'the requirement therefor.

The Issuer shall not be required to make any further payments into the

Series 2007 A Bonds Sinking Fund, or the Series 2007 A Bonds Reserve Account therein
when the aggregate amount of funds therein are at least equal to the aggregate principal
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amount of the Series 2007 A Bonds issued pursuant to this Bond Legisiation then
Outstanding and all interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the First Lien Bonds and
Series 2007 A 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 2007 A Bonds Sinking Fund and the Series 2007 A 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. All remittances made by the Issuer to the Commission shall clearly identify the
fund or account into which each amount is to be deposited. If requlred by the Authority
at anytime, the Issuer shall make the necessary arrangements whereby required payments
into the Series 2007 A Bonds Sinking Fund and the Series 2007 A Bonds Reserve Account
shall be automatically debited from the Revenue Fund and electronically transferred to the
Commission on the dates required hereunder.

Monies in the Series 2007 A. Bonds Sinking Fund and the Series 2007 A
Bonds Reserve Account shall be invested and reinvested by the Comumnission in accordance
with Section 8.01 hereof.

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

C.  The Issuer shall on the first day of each month (if such day is not a
business day, then the pext succeeding business day) deposit with the Comumission the
required principal, interest and reserve payments with respect to the Series 2007 A Bonds
and all such payments shall be remitted to the Commission with appropnate instructions
as to the custody, use and apphcation thereof consistent with the provisions of this Bond
Legislation.

D.  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, fees and
expenses then due. In the case of payments to the Commission under this paragraph, the
Issuer shall, if required by the Authority at anytime, make the necessary arrangements
whereby such required payments shall be automatically debited from the Revenue Fund
and electronically transferred to the Commission on the dates required.

E.  The monies in excess of the maximum amounts insured by FDIC in
all funds and accounts shall at all times be secured, to the full extent thereof in excess of
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such insured sum, by Governument Obligations or by other Qualified Investrents as shall
be eligible as security for deposits of state and municipal funds under the laws of the State.

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

G.  The Gross Revenues of the System shall only be used for purposes of
the System.
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ARTICLE VI

APPLICATION OF BOND PROCEEDS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended
Bond Proceeds. From the monies received from the sale of the Series 2007 A Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2007 A Bonds, there shall first be
deposited with the Commission in the Series 2007 A Bonds Sinking Fund, the amount, if
any, set forth in the Supplemental Resolution as capitalized interest; provided, that such
amount may not exceed the amount necessary to pay interest on the Series 2007 A Bonds
for the period commencing on the date of issuance of the Series 2007 A Bonds and ending
6 months after the estimated date of completion of construction of the Project.

B. Next, from the proceeds of the Series 2007 A Bonds, there shall be
deposited with the Commission in the Series 2007 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding of the Series 2007 A Bonds
Reserve Account,

C.  Asthe Issuer receives advances of the remaining monies derived from
the sale of ihe Series 2007 A Bonds, such monies shall be deposited with the Depository
Bank in the Series 2007 A Bonds Construction Trust Fund and applied solely to payment
of the Costs of the Project in the manner set forth in Section 6.02 hereof and until so
expended, are hereby pledged as additional security for the Series 2007 A Bonds.

D.  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 2007 A Bonds shall be expended as directed by the Council.

Section 6.02. Disbursements of Bond Proceeds. The Issuer shall each
month provide the Council with a requisition for the costs incurred for the Project,
together with such documentation as the Council shall require. Payments for Costs of the
Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements of the proceeds of
the Series 2007 A Bonds from the Series 2007 Bonds Construction Trust Fund shall be
made only after submission to, and approval from, the Council of a certificate, signed by
an Authorized Officer and the Consulting Engineers, stating that:

(1) None of the items for which the payment is proposed-to be
made has formed the basis for any disbursement theretofore made;

(2)  Each item for which the p_aymeﬁt is proposed to be made is or
was necessary in connection with the Project and constitutes a Cost of the
Project; ,
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(3)  Each of such costs has been otherwise properly incurred; and

(4)  Payment for each of the items proposed is then due and owing.

Pending such application, monies in the Series 2007 A Bonds Construction
Trust Pund shall be invested and reinvested in Qualified Investments at the written
direction of the Issuer,

The Issuer shall expend all proceeds of the Series 2007 A Bonds within 3

years of the date of issuance of the Council's bonds, the proceeds of which were used fo
make the loan fo the Issuer, if applicable. '
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ARTICLE VI

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Series 2007 A 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 2007 A Bonds as hereinafter provided

" in this Article VII. All such covenants, agreements and provisions shall be irrevocable,
except as provided herein, as long as any of the Series 2007 A Bonds or the interest
thereon is Outstanding and unpaid.

Section 7.02. Bonds. not to be Indebtedness of the Issuer. The
Series 2007 A Bonds shall not be nor constitute a corporate indebtedness of the Issuer
within the meaning of any constitutional, statutory or charter limitation of indebtedness,
but shall be payable solely from the funds pledged for such payment by this Bond
Legislation. No Holder or Holders of any Series 2007 A Bonds shall ever have the right
to compel the exercise of the taxing power of the Issuer to pay the Series 2007 A Bonds
or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Gross Revenues; Lien
Position with respect fo Prior Bonds. The payment of the debt service of the
Series 2007 A Bonds shall be secured by a first lien on the Gross Revenues derived from
the System, on a parity with the lien on the Gross Revenues in favor of the Holders of the
PFirst Lien Bonds and senjor and prior to the lien on the Gross Revenue in favor of the
Holders of the Series 1987 B Bonds. The Gross Revenues in an amount sufficient to pay
the principal of and interest on the Prior Bonds and the Series 2007 A Bonds and to make
the payments into all funds and-accounts and all other payments provided for in the Bond
Legislation are hereby irrevocably pledged, in the manner provided herein, to such
paymenis as they become due, and for the other purposes provided in the Bond
Legislation.

Section 7.04. Rates and Charges. The Issuer has obtained any and all
approvals of rates and charges required by State Jaw and has taken any other action
required to establish and impose such rates and charges , with all requisite appeal periods
having expired without successful appeal. Such rates and charges shall be sufficient to
comply with the requirements of the Loan Agreement. The initial schedule of rates and
charges for the services of the facilities of the System shall be as set forth in the water rate
ordinance duly enacted on September 28, 2004, which rates are incorporated herein by
reference as a part hereof. ‘

So long as the Series 2007 A Bonds are outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take
all such actions necessary to provide funds sufficient to produce the required sums set
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forth in the Bond Legislation and in compliance with the Loan Agreement. In the event
the schedule of rates, fees and charges initially established for the System in connection
with the Series 2007 A Bonds shall prove to be insufficient to produce the required sums
set forth in this Bond Legislation and the Loan Agreement, the Issuer hereby covenants
and agrees that it will, to the extent or in the manner authorized by law, immediately
adjust and increase such schedule of rates, fees and charges and take all such actions
necessary to provide funds sufficient to produce the required sums set forth in this Bond
Legislation and the Loan Agreement.

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 or encumber
the System or any part thereof, except as provided in the Prior Ordinances and with the
written consent of the Authority and the Council.

So long as the Series 2007 A Bonds are outstanding and except as otherwise
required by law or with the written consent of the Authority and the Council, the System
may not be sold, mortgaged, leased or otherwise disposed of except as a whole, or
substantially as a whole, and only if the net proceeds fo be realized shall be sufficient to
fully pay all the Bonds Outstanding in accordance with Asticle X hereof. The proceeds
from any such sale, mortgage, lease or other disposition of the System shall, with respect
to the Series 2007 A Bonds, immediately be remitted to the Commission for deposit in the
Series 2007 A Bonds Sinking Fund, and, with the written permission of the Authority, or
in the event the Authority is no longer a Bondholder, the Issuer shall direct the
Commission to immediately apply such proceeds to the payment of principal of and
interest on the Series 2007 A Bonds. Any balance remnaining after the payment of all the
Series 2007 A Bonds and interest thereon shall be remitted to the Issuer by the
Commission unless necessary for the payment of other obligations of the Issuer payable
out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a
part of the System hereipafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or
other disposition of such property, if the amount to be received therefor, together with all
other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, is not in excess of $10,000, the Issuer shall, in writing,
determine that such property comprising a part of the System is no longer necessary,
usefnl 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 Revenue Fund. If the
amount to be received from such sale, lease or other disposition of said property, together
with all other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of stich 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 the Governing Body may then, if it be so
advised, by resolution duly adopted, anthorize such sale, lease or other disposition of such
property upen public bidding in accordance with the laws of the State. The proceeds
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derived from any such sale, lease or other disposition of such property, aggregating during
such Fiscal Year in excess of $10,000 and not in excess of $50,000, shall be deposited in
the Renewal and Replacement Fund.

No sale, lease or other disposition of the properties of the System shall be
made by the Issuer if the proceeds to be derived therefrom, together with all other amounts
received during the same Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $50,000 and insufficient to pay all Bonds then Outstanding
without the prior approval and consent in writing of the Holders, or their duly authorized
representatives, of the Bonds then Outstanding. The Issuer shall prepare the form of such
approval and consent for execution by the then Holders of the Bonds for the disposition
of the proceeds of the sale, lease or other disposition of such properties of the System.

Section 7.06. Issnance of Other Obligations Payvable Qut of Revenues
and General Covenant Against Encumbrances. Except as provided for in Section 7.07
hereof, the Issuer shall not issue any other obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 2007 A Bonds and the First Lien
Bonds. All obligations issued by the Issuer after the issuance of the Series 2007 A 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 2007 A 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 have
been made and are current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to

be created, any debt, lien, pledge, assignment, encumbrance or any other charge having

- priority over or being on a parity with the Iien of the Series 2007 A Bonds, and the interest

thereon, upon any of the income and revemues of the System pledged for payment of the

Series 2007 A Bonds and the interest thereon in this Bond Legislation, or upon the System
or any part thereof.

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

Section 7.07. Parity Bonds. So lfong as the Prior Bonds are
outstanding, the limitations on the issuance of parity obligations set forth in the Prior
Ordinances shall be applicable. In addition, no additional Parity Bonds, payable out of
the revenues of the System, shall be issued after the issuance of the Series 2007 A Bonds
pursuant to this Ordinance, without the prior written consent of the Authority and the
Council and without complying with the conditions and requirements herein provided
(unless less restrictive than the provisions of the Prior Ordinances). -
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No such Parity Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construction of additions extensions, improvements or
betterments to the System or refunding any outstanding Bonds, or both such purposes.

No Parity Bonds shall be issued at any time, however, unless and until there
has been procured and filed with the Recorder a written statement by Independent .
Certified Public Accountants, reciting the conclusion that the Net Revenues actually
derived, subject to the adjustment 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 additional Parity Bonds, plus the estimated average increased annuval Net
Revenues to be received in each of the 3 succeeding years after the completion of the
improvements to be financed by such Parity Bonds, if any, shall not be less than 115%,
of the largest aggregate amount that will mature and become due in any succeeding Fiscal
Year for principal of and interest on the following:

(1)  The Bonds then Outstanding;

(2)  Any additional Parity Bonds theretofore issued pursuant to the
provisions centained in the Prior Ordinances and this Bond
Legislation then Outstanding; and

(3)  The additional 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 the
improvements to be financed by such Parity Bonds and any increase in rates enacted by
the Issuer, the time for appeal of which shall have expired (without successful appeal)
prior to the date of issuance of such Parity Bonds, and shall not exceed the amount to be
stated in a certificate of the Independent Certified Public Accountants, which shall be filed
in the office of the Recorder prior fo the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12
consecutive month period herein above referred to may be adjusted by adding to such Net
Revenues such additional Net Revenues which would have been received, in the opinion
of the Independent Certified Public Accountants, as stated in a certificate, on account of
increased rates, rentals, fees and charges for the System enacted by the Issuer, the time
for appeal of which has expired (without successful appeal) prior to the issuance of such
Parity Bonds.

All covenants and other provisions of this Ordinance (except as to details of
such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the Series 2007 A Bonds and the Holders of any Parity Bonds
theretofore or subsequently issued from time to time within the limitations of and in
compliance with this section. Bonds issued on a parity, regardless of the time or times of
their issuance, shall rank equally with respect to their lien on the revenues of the System
and their source of and security for payment from said revenues, without preference of
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any bond of one series over any other bond of the same series. The Issuer shall comply
fully with all the increased payments into the various funds and account created in this
Ordinance required for and on account of such Parity Bonds, in addition to the payments
required for the Bonds theretofore issued pursuant to this Ordinance.

Parity Bonds shail not be deemed to include bonds, notes, certificates or
other obligations subsequently issued, the lien of which on the revenues of the System is
subject to the prior and superior liens of the Series 2007 A 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 the lien on and source of and security for payment
from soch revenues, with the Series 2007 A Bonds.

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

Section 7.08. Books; Records and Audit. The Issuer shall keep
complete and accurate records of the cost of acqoiring the Project site and the costs of
acquiring, constructing and installing the Project. The Issuer shall permit the Authority
and the Council or their agents and representatives, to inspect all books, documents,
papers and records relating to the Project and the System at all reasonable times for the
purpose of andit and examination. The Issuer shall submit to the Authority and the
Council such documents and information as they may reasonably require in connection
with the acquisition, construction and installation of the Project, the operation and
maintenance of the 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 Council or their agents and
representatives, to inspect all records pertaining fo the operation and maintenance of the
System at all reasonable times following completion of construction of the Project and
commencement of operation thereof, or, if the Project is an improvement to an existing
system, at any reasonable time following commencement of construction.

The Issuer will keep books and records of the System, which shall be
separate and apart from all other books, records and accounts of the Issuer, in which
complete and correct entries shall be made of all transactions relating to the System, and
any Holder of a Bond or Bonds issued pursuant to this Bond Legislation shall have the
right at all reasonable time$ {0 inspect the System and all parts thereof and all records,
accounts and data of the Issuer relating thereto.

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
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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
Issuer. The Issuer shall prescribe and institute the manner by which subsidiary records
of the accounting system which may be installed remote from the direct supervision of the
Issuer shall be reported to such agent of the Issuer as the Governing Body shall direct.

The Issuer shall file with the Council and the Authority, or any other original
purchaser of the Series 2007 A Bonds, and shall mail in each year to any Holder or
Holders of the Series 2007 A Bonds, requestmg the same, an annual report containing the
following:

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

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

(C) The amount of any Bonds, notes or other
obligations.

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 (and in
compliance with the applicable OMB Circular, or any successor thereto, and the Single
Audit Act, or any successor thereto, fo the extent legally required), and shall mail upon
request, and make available generally, the report of the Independent Certified Public
Accountants, or a summary thereof, to any Holder or Holders of the Series 2007 A Bonds
and shall submit said report to the Authority and the Council, or any other original
purchaser of the Series 2007 A Bonds. Such audit report submitted to the Authority and
the Council shall include a statement that notes whether the results of tests disclosed
instances of noncompliance that are required to be reported under government auditing
standards and, if they are, describes the instances of noncompliance and the audited
financial statements shall include a statement that notes whether the revenues of the System
are adequate to meet the Issuer's Operating Expenses and debt service requirements.

Subject to the texms, conditions and provisions of the Loan 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
thé 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 Council, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
times. Prior to, during and after completion of construction and commencement of

CE863413.4 38



operation of the Project, the Issuer shall also provide the Authority and the Council, or
their agents and representatives, with access to the System site and System facilities as
may be reasonably necessary to accomplish all of the powers and rights of the Authority
and the Council with respect to the System pursuant to the Act. ‘

Section 7.09. Rates. So long as the Prior Bonds are outstanding, the
Issuer will maintain rates as required in the Prior Ordinances. Prior to the issuance of the
Series 2007 A Bonds, rates or charges for the use of the services and facilities of the
System will be fixed and established, all in the manner and form required by law, and a
copy of such rates and charges so fixed and established shall at all times be kept on file
in the office of the Recorder of the Issuer, which copy will be open fo inspection by all
interested parties. The schedule or schedules of rates and charges shall at all times. be
adequate to produce Gross Revenues from the System sufficient to pay Operating
Expenses and to make the prescribed payments into the funds and accounts created
hereunder. Such schedule or schedules of rates and charges shall be revised from time to
time, whenever necessary, so that the aggregate of the rates and charges will be sufficient
for such purposes. In order to assure full and continuous performance of this covenant
with a margin for contingencies and temporary unanticipated reduction in income and
revenues, the Issuer hereby covenants and agrees that the schedule or schedules of rates
or charges from time to time in effect shall be sufficient, together with other revepues of
the System, (i) to provide for all Operating Expenses of the System and (ii) to leave a
balance each year equal to ai least 115% of the maximum amount required in any year for
payment of principal of and interest on the Series 2007 A Bonds, and all other obligations
secured by a lien on or payable from such revenues on a parity with, or subordinate to,
the Series 2007 A Bonds including the Prior Bonds; provided that, in the event that, an
amount equal to or in excess of the Reserve Requirement is on deposit in the Series 2007
A Bonds Reserve Account and any reserve accounts for obligations on a parity with, or
subordinate to, the Series 2007 A Bonds are funded at least at the requirement therefor,
such sum need only equal 110% of the maximum amount required in any year for payment
of principal of and interest on the Series 2007 A Bonds, and all other obligations secured
by a lien on or payable from such revenues on a parity with, or subordinate to, the Series
2007 A Bonds. In any event, the Issuer shall not reduce the rates or charges for services
set forth in the rate ordinance described in Section 7.04,

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

Section 7.10. Operating Budget and Monthly Financial Report. The
Issuer shall annually, atJeast 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 Council within
30 days of adoption thersof. No expenditures for the operation and maintenance of the
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Systern shall be made in any Fiscal Year in excess of the amounts provided therefor in
such budget without a written finding and recommendation by a registered professional
engineer, which finding and recommendation shall state in detail the purpose of and
necessity for such increased expenditures for the operation and maintenance of the System,
and no such increased expenditures shall be made until the Issuer shall have approved such
finding and recommendation by a resolution duly adopted. No increased expenditures in
excess of 10% of the amount of such budget shall be made except upon the further
certificate of a registered professional engineer that such increased expenditures are
necessary for the continued operation of the System. 'The Issuer shall mail copies of such
annual budget and all resolutions authorizing increased expenditures for operation and
maintenance to the Authority, the Councii or 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 and
resolutions be furpished him or her within 30 days of adoption thereof and shall make
available such budgets and all resolutions authorizing increased expenditures for operation
and maintenance of the System at all reasonable times to any Holder of any Bonds or
anyone acting for and on behalf of such Holder of any Bonds.

Commencing on the date confracts are executed for the acquisition and
construction of the Project and for 2 years following the completion of the Project, the
Issuer shall each month complete a "Monthly Financial Report," a form of which is
attached to the Loan Agreement, and forward a copy of such report to the Authority and
the Council by the 10th day of each month,

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

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

The Issuer shall employ qualified operating personnel properly certified by
the State to operate the System during the entire term of the Loan Agreement.

Section 7, 12. No Competing Franchise. To the extent legally
allowable, the Issuer will not grant or cause, consent to or allow the granting of, any
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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
permifted 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
facxlmes of the System shall remain unpaid for a period of 20 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, fo 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 to all users of the services of the
System delinguent in payment of charges for the services of the System and will not
restore such services of the System umtil all delinquent charges for the services of the
System, plus reasonable interest and penalty charges for the restoration of service, have
been fully paid and shall take all further actions to enforce collections to the maximum
extent permitted by law.

Section 7.14, No Free Services, The Issuer will not render or cause
to be rendered any free services of any nature by the System, nor will any preferential
rates be established for users of the same class; and in the event the Issuer, or any
department, agency, instrumentality, officer or employee of either shall avail itself or
themselves of the facilities or services provided by the System, or any part thereof, the
same rates, fees or charges applicable to other customers receiving like services under
similar circumstances shall be charged the Issuer and any such department, agency,
instrumentality, officer or employee. The revenues so received shall be deemed to be
revenues derived from the operation of the System, and shall be deposited and accounted
for in the same manner as other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer
* hereby covenants and agrees that so long as the Series 2007 A Bonds remain Outstanding,
the Issuer will, as an Operating Expense, procure, carry and maintain insurance with a

reputable insurance carrier or carriers as is customarily covered with respect to works and”

properties similar to the System. Such insurance shall initially cover the following risks
and be in the following amounts:

(1) FIRE, LIGHTNING, VANDALISM,
MALICIOUS MISCHIER AND EXTENDED COVERAGE
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INSURANCE, on ali above-ground insurable portions of the
System in an amount equal to the actual cost thereof. In time
of war the Issuer will also carry and maintain insurance to the
extent available against the risks and hazards of war. The
proceeds of all such insurance policies shall be placed in the
Renewal and Replacement Fund and used only for the repairs
and restoration of the damaged or destroyed properties or for
the other purposes provided herein for the Remewal and
Replacement Fund. The Issuer will itself, or will require each
contractor and subcontractor 1o, obtain and maintain builder's
risk insurance (fire and extended coverage) t0 protect the
interests of the Issuer, the Authority, the prime contractor and
all subcontractors as their respective interests may appear, in
accordance with the Loan Agreement, during construction of
the Project on a 100% basis (completed value form) on the
insurable portion of the Project, such insurance to be made
payable to the order of the Authority, the Issuer, the
contractors and subcontractors, as their interests may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits
of not less than $1,000,000 per occurrence to protect the Issuer
from claims for bodily injury and/or death and not less than
$500,000 per occurrence from claims for damage to property
of others which may arise from the operation of the System,
and insurance with the same limits to protect the Issuer from
claims arising out of operation or ownership of motor vehicles
of or for the System.

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

4y FLOOD INSURANCE, if the facilities of the
System are or will be located in designated special flood or
mudslide-prone areas and to the extent available at reasonable
cost to the Issuer.
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(5) BUSINESS INTERRUPTION INSURANCE, to
the extent available at reasonable cost to the Issuer.

(6) FIDELITY BONDS will be provided as to every
officer, mermber and employee of the Issuer having custody of
the revenues or of any other funds of the System, in an amount
at least equal to the total funds in the custody of any such
person at any one time.

B.  The Issuer shall require all contractors engaged in the construction of
the Project to furnish a performance bond and a payment bond, each in an amount equal
to 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. The Issuer shall verify
such bonds prior to commencement of construction. ‘ '

The Issuer shall aiso require all contractors engaged in the construction of
the Project to carry such worker's compensation coverage for all employees working on
the Project and public liability insurance, vehicular lability insurance and property damage
insurance in arounts adequate for such purposes and as is customarily carried with respect
to works and properties similar to the Project; provided that the amounts and terms of such
coverage are satisfactory to the Authority and the Council. In the event the Loan
Agreement $o requires, such insurance shall be made payable to the order of the
Authority, the Issuer, the prime contractor and all subcontractors, as their interests may
appear.

Section 7.16. Connections. To the extent permitted by the laws of the
State and rules and regulations of the Public Service Commission of West Virginia, the
Issuer shall require every owner, tenant or occupant of any house, dwelling, or buﬂdmg
intended to be served by the System to connect thereto.

Section7.17. Completion of Project; Permits apd Orders. The Issuer
will complete the Project as prompily as possible and operate and maintain the System as
a revenue-producing utility in good condition and in compliance thh all federal and state
requirements and standards.

The Issuer will obtain all permits required by state and federal laws for the
acquisition and construction of the Project and all orders and approvals from the
West Virginia Public Service Commission and the West Virginia Infrastructure and Jobs
Development Council necessary for the acquisition and construction of the Project and the
operation of the System and all approvals for the issuance of the Series 2007 A Bonds
required by State law, with all appeal periods bavirig expired without successful appeal.

Section 7,18. Compliance with Loan Agreement and Law. The Issuer
shall perform, satisfy and comply with all the terms and conditions of the Loan Agreement
and the Act. Notwithstanding anything herein to the contrary, the Issuer will provide the
Council with copies of all documents submitted to the Authority. The Issuer agrees to
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comply with all applicable laws, rules and regulations issued by the Authority, the Council
or other state, federal or local bodies in regard to the acquisition and construction of the
Project and the operation, maintenance and use of the System.

Section 7.19. Statutory Mortgage Lien. For the further protection of
the Holders of the Series 2007 A Bonds, a statutory mortgage lien upon the System is
granfed and created by the Act, which statutory mortgage lien is hereby recognized and
declared to be valid and binding, shall take effect immediately upon delivery of the
Series 2007 A Bonds and shall be on a parity with the statutory mortgage lien in favor of
the Holders of the First Lien Bonds and senior and prior to the Series 1987 B Bonds.

Section 7.20. Securities Laws Compliance. The Issuer will provide the
Authority, in a timely magner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).

Section 7.21. Contracts; Public Releases. A. The Issuer shall,
simultaneously with the delivery of the Series 2007 A Bonds or immediately thereafter,
enter into written contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the Council for
written approval. The Issuer shall obtain the written approval of the Council before
expending any proceeds of the Series 2007 A Bonds held in “contingency™ as set forth in
the schedule attached to the certificate of the Consulting Engineer. The Issuer shall also
obtain the written approval of the Council before expending any proceeds of the Series
2007 A Bonds made available due to bid or construction or project underruns.

C. The Issuer shall list the funding as being provided by the Council and the
Authority in any press release, publicatior, 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 VII

INVESTMENT OF FUNDS

Section 8.01. Investments. Any monies 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 wriltten
direction of the Issuer in any Qualified Investments to the fullest extent possible under
applicable laws, this Bond Legislation, the need for such monies for the purposes set forth
herein and the specific restrictions and provisions set forth in this Section 8.01.

Any investment shall be held in and at all times deemed a part of the fund or
account in which such monies 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 shall sell and reduce to cash a sufficient amount
of such investments whenever the cash balance in any fund or account is insufficient to
make the payments required from such fund or account, regardless of the loss on such
liquidation. The Depository Bank may make any and all investments permitted by this
section through its own investment or trust department and shall not be responsible for any
losses from such investments, other than for its own negligence or wiliful 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
investrent 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 Ouistanding and as long thereafier as necessary to comply with the Code and assure
the exclusion of interest on the Bonds from gross income for federal income tax purposes.

Section 8.02. Certificate as to Use of Proceeds. The Issuer shall
deliver a certificate as to use of proceeds or other similar certificate to be prepared by
nationally recognized bond counsel relating to restrictions on the use of proceeds of the

Series 2007 A Bonds as a condition to issuance of the Series 2007 A Bonds. In addition, -

the Issuer covenants (i) to comply with the Code and all Regulations from time to time in
effect and applicable to the Series 2007 A Bonds as may be necessary in order to maintain
the status of the Series 2007 A Bonds as governmental bonds; (ii) that it shall not take, or
permit or suffer to be taken, any action with respect to the Issuer’s use of the proceeds of
the Series 2007 A Bonds which would cause any bonds, the interest, if any, on which is
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exempt from federal income taxation under Section 103(a) of the Code, issued by the
Authority or the Council, as the case may be, from which the proceeds of the
Series 2007 A Bonds are derived, to lose their status as tax-exempt bonds; and (i) to take
such action, or refrain from taking such action, as shall be deemed necessary by the
Issuer, or requested by the Authority or the Council, fo ensure compliance with the
covenants and agreements set forth in this Section, regardless of whether such actions may
be contrary to any of the provisions of this Bond Legislation.

The Issuer shall annually furnish to the Authority information with respect
to the Issuer’s use of the proceeds of the Series 2007 A Bonds and any additional
information requested by the Authority.
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ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall
constitute an "Bvent of Default" with respect to the Series 2007 A Bonds:

(1)  If default occurs in the due and punctual payment
of the principal .of or interest, if any, on the
Series 2007 A Bonds; or

(2)  If default occurs in the Issuer's observance of any
of the covenants, agreements or conditions on its respective
part relating to the Series 2007 A Bonds set forth in this Bond
Legislation, any supplemental resolution or in the
Series 2007 A Bonds, and such default shall have continued for
a period of 30 days after the Issuer shall have been given
wriften notice of such default by the Commission, the
Depository Bank, the Registrar, the Paying Agent or any other
Paying Agent or a Holder of a Bond; or

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

(4) If default occurs with respect to the Prior Bonds or
the Prior Ordinances.

Section 9.02. Remedies. Upon the happening and coptimuance of any
~ Event of Default, any Registered Owner of the Series 2007 A Bonds may exercise any
available remedy and bring any appropriate action, suit or proceeding to enforce his or her
rights and, in particulaz, (i) bring suit for any unpaid principal or interest then due, (ii) by
mandamus or other appropriate proceeding enforce all rights of such Registered Owners
including the right to require the Issuer to perform its duties under the Act and the Bond
Legislation relating thereto, inchading but not limited to the miaking and collection of
sufficient rates or charges for services rendered by the System, (i) bring suit upon the
Series 2007 A Bonds; (iv) by action at law or bill in equity require the Issuer to account
as if it were the trustee of an express trust for the Registered Owners of the
Series 2007 A Bonds, and (v) by action or bill in equity enjoin any acts in violation of the
Bond Legislation with respect to the Series 2007 A Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holders of the Series 2007 A Bonds
shall be on a parity with the Holders of the First Lien Bonds and senior and prior to the
Series 1987 B Bonds.
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Section 9.03. Appointment of Receiver. Any Registered Owner of a
Bond may, by proper legal action, compel the performance of the duties of the Issuer
under the Bond Legislation and the Act, including, the completion of the Project and after
commencerent of operation of the System, the making and collection of sufficient rates
and charges for services rendered by the System and segregation of the revemues
therefrom and the application thereof. If there be any Event of Default with respect to
such Bonds, any Registered Owner of a Bond shall, in addition to all other remedies or
rights, have the right by appropriate legal proceedings to obtain the appointment of a
receiver to administer the System or o complete the acquisition and construction of the
Project on behalf of the Issuer, with power to charge rates, rentals, feeg and other charges
sufficient to provide for the payment of Operating Expenses of the System, the payment
of the Bonds and interest and the deposits into the funds and accounts hereby established, -
and to apply such rates, rentals, fees, charges or other revenues in conformity with the
provisions of this Bond Legislation and the Act.

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

Whenever all that is due upon the 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 Registered Owner of any Bonds shall have the same
right to secure the further appointment of a receiver upon any such subsequent defanlt.

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

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

PAYMENT OF BONDS

Section 10.01, Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holders of the Series 2007 A Bonds, the principal of and interest
due or to become due thereon, if any, at the times and in the manner stipulated therein and
in this Bond Legislation, then the pledge of Gross Revenues and othér monies and
securities pledged under this Bond Legislation and all covenants, agreements and other
obligations of the Issuer to the Registered Owners of the Series 2007 A Bonds shall
thereupon cease, terminate and become void and be discharged and satisfied.
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ARTICLE XI

MISCELLANEOUS
Section 11.01. Amendment or Modification of Bond Legislation. Prior

to igsuance of the Series 2007 A Bonds, this Ordinance may be amended or supplemented
in any way by the Supplemental Resolution. Following issuance of the Series 2007 A
Bonds, no material medification or amendment of this Ordinance, or of any ordinance,
resolution or order amendatory or supplemental hereto, that would materially and
adversely affect the rights of Registered Owners of the Series 2007 A Bonds, shall be
made without the consent in writing of the Registered Owners of the Series 2007 A Bonds
80 affected and then Qutstanding; provided, that no change shall be made in the maturity
of the Series 2007 A Bonds or the rate¢ of interest, if any, thereon, or in the principal
amount thereof, or affecting the unconditional promise of the Issuer to pay such principal
and interest out of the funds herein pledged therefor without the consent of the Registered
Owner thereof. No amendment or modification shall be made that would reduce the
percentage of the principal amount of the Series 2007 A Bonds required for consent to the
above-permitted amendments or modifications. Notwithstanding the foregoing, this Bond
Legislation may be amended without the consent of any Bondholder as may be necessary
to assure compliance with Section 148(f) of the Code relating to rebate requirements or
otherwise as may be necessary to assure the excludability of interest, if any, on the
Series 2007 A Bonds from gross income of the holders thereof.

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

Section 11.03. Severability of Iovalid Provisicns. If any section,
paragraph, clause or provision of this Ordinance should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of this Ordinance, the Supplernental Resolution
or the Series 2007 A Bonds.

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

Section 11.05. Conflicting Provisions Repealed. All ordinances, orders
or resolutions and or parts théreof in conflict with the provisions of this Ordinance are,
to the extent of such conflict, hereby repealed; provided that, in the event of any conflict
between this Ordinance and the Prior Ordinances, the Prior Ordinances shall control
(unless less reslnctwe), 50 long as the Prior Bonds are QOutstanding.
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Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants
that all acts, conditions, things and procedures required to exist, to happen, to be
performed or 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 Jaws and Constitution of the State
of West Virginia applicable thereto; and that the Mayor, the Recorder and members of the
Governing Body were at all times when any actions in connection with this- Ordinance
occurred and are duly in office and duly qualified for such office.

Section 11,07, Effective Date. This Ordinance shall take effect
immediately following public hearing and final reading hereof. -

- Section 11.08. Statutory Notice and Public Hearing. Upon adoption
hereof, an abstract of this Ordinance determined by the Governing Body to contain
sufficient information as to give notice of the contents hereof shall be published once a
week for 2 successive weeks within a period of fourteen consecutive days, with at least
6 full days intervening between each publication, in The Preston County Journal, a
newspaper published and of general circulation in the City of Kingwood, together with a
notice stating that this Ordinance has been adopted and that the Issuer contemplates the
issnance of the Series 2007 A Bonds, and that any person interested may appear before
the Governing Body upon a date certain, not less than ten days subsequent to the date of
the first publication of such abstract of this Ordinance and notice, and present protests, and
that a certified copy of this Ordinance is on file with the Governing Body for review by
interested persons during office hours of the Governing Body. At such hearing, all
objections and suggestions shall be heard and the Governing Body shall take such action
as it shall deem proper in the premises. -

* Passed on First Reading: April 24, 2007

Passed on Second Reading: - May 8, 2007
Pascged on Final Reading
Following Public
Hearing: May 23, 2007
Mayor
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of the
CITY OF KINGWOOD on the 23rd day of May, 2007.

Dated: June 14, 2007.

[SEAL] i ; 22 22 ‘7 )

Recorder
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CITY OF KINGWOOD

‘Water Revenue Bonds, Series 2007 A
(West Virginia Infrastructure Fund)

* SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTBER TERMS OF THE WATER REVENUE BONDS,
SERIES 2007 A (WEST VIRGINIA INFRASTRUCTURE
FUND), OF THE CITY OF KINGWOOD; RATIFYING AND
APPROVING A LOAN AGREEMENT RELATING TO SUCH
BONDS AND THE SALE AND DELIVERY OF SUCH BONDS
TO THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; DESIGNATING A REGISTRAR, PAYING
AGENT AND DEPOSITORY BANK; APPROVING A BOND
ORDINANCE; AND MAKING OTHER PROVISIONS AS TO
THE BONDS.

WHEREAS, the council (the "Governing Body") of the City of Kingwood (the
"Issuer") has duly and officially adopted and epacted a bond ordinance, effective May
23, 2007 (the "Bond Ordinance"), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE EXISTING
PUBLIC WATER SYSTEM OF THE CITY OF KINGWOOD
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY THE
CITY OF NOT MORE THAN $500,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2007 A (WEST VIRGINIA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND REMEDIES
OF AND SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS; AUTHORIZING EXECUTION AND
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DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING
AND CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

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

WHEREAS, the Bond Ordinance provides for the issuance of the Water
Revenue Bonds, Series 2007 A (West Virginia Infrastructure Fund), of the Issuer, in the
aggregate principal amount not to exceed $500,000 (the “Bonds” or the “Series 2007 A
Bonds™), and has authorized the execution and delivery of a loan agreement relating to the
Bonds, including all schedules and exhibits attached thereto (the "Loan Agreement™), by and
between the Issuer and the West Virginia Water Development Authority (the "Authority”)
on behalf of the West Virginia Infrastructure and Jobs Development Council (the “Council™),
all in accordance with Chapter 8, Article 19 and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (collectively, the "Act"); and in the Bond
Orxdinance it is provided that the form of the Loan Agreement and the exact principal amount,
date, maturity date, redemption provision, interest rate, interest and principal payment dates,
sale price and other terms of the Bonds should be established by a supplemental resolution
pertaining to the Bonds; and that other matters relating to the Bonds be herein provided for;

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

_ WHEREAS, the Bonds are proposed to be purchased by the Authority pursuant
to the Loan Agreement; and ‘

WHEREAS, the Governing Boriy deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted, that the Loan

Agreement be-approved and-entered into by-the Issuer, that the exact principal amount;the - <« o voss i

date, the maturity date, the redemption provisions, the interest rate, the interest and principal
payment dates and the sale price of the Bonds be fixed hereby in the manner stated herein,
and that other matters relating to the Bonds be herein provided for;
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NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE CITY OF KINGWOOD:

Section 1.  Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water
Revenue Bonds, Series 2007 A (West Virginia Infrastructare Fund), of the Issuer, originally
represented by a single Boud, numbered AR-1, in the principal amount of $265,000. The
Bonds shall be dated the date of delivery thereof, shall finally mature June 1, 2047, and shall
bear no interest. The principal of the Bonds shall be payable quarterly on March I, June 1,
Septemnber 1 and December 1 of each year, commencing December 1, 2008, and maturing
June 1, 2047, and in the amounts as set forth in the "Schedule Y" attached to the Loan
Agreement and incorporated in and made a part of the Bonds. The Bonds shall be subject
to redemption upon the written consent of the Authority and the Council, and upon payment
of a redemption premium, if any, and otherwise in compliance with the Loan Agreement, so
long as the Authority shall be the registered owner of the Bonds.

Section2.  All other provisions relating to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Bond Ordinance.

Section 3.  The Issuer does hereby authorize, approve, ratify and accept the
Loan Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, direcied, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the applications to the Council and the Authority. The price of the Bonds
shall be 100% of par value, there being no interest accrued thereon, provided that the
proceeds of the Bonds shall be advanced from time to time as requisitioned by the Issuer.

Section 4. The Issuer does hereby appoint and designate The Huntington
National Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar”™), for the
Bonds under the Bond Ordinance and does approve and accept the Registrar's Agreement
to be dated the date of delivery of the Bonds, by and between the Issuer and the Registrar,
and the execution and delivery of the Registrar's Apgreement by the Mayor, and the
performance of the obligations contained therein, on behalf of the Issuer, are hereby
anthorized, approved and directed.

Section 5.  The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West V:rgmla to serve as Paymg Agent for the

--Bonds-under-the Bond -Ordinanee, - - - - o e e

Section 6.  The Issuer does hereby appoint and designate WesBanco, Inc.,
Kingwood, West Virginia, to serve as Depository Bank under the Bond Ordinance.
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Section7. Series 2007 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2007 A Bonds Sinking Fund, as capitalized interest.

Section 8.  Series 2007 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2007 A Bonds Reserve Account.

Section 9.  The balance of the proceeds of the Bonds shall be deposited in or
credited to the Series 2007 A Bonds Construction Trust Fund as received from the Council
from time to time for payment of costs of the Project, mciudmg without limitation, costs of
issuance of the Bonds and related costs. :

Section 10. The Mayor and the Recorder are hereby authorized and directed
to execute and deliver such other documents, agreements, instraments and certificates
required or desirable in connection with the Bonds hereby and by the Bond Ordinance
approved and provided for, to the end that the Bonds may be delivered on or about June 14,
2007, to the Authority pursuant to the Loan Agreement.

Section 11. The acquisition and construction of the Project and the financing
thereof in part with proceeds of the Bonds is in the public interest, serves a public purpose
of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 12. TheIssuer does hereby approve and authorize all contracts relating
to the financing, acquisition and construction of the Project.

Section 13, The Issuer hereby determines to invest all monies in the funds and
accounts established by the Bond Ordinance held by the Depository Bank until expended, in
repurchase agreements or time accounts, secured by a pledge of Government Obligations,
and therefore, the Issuer hereby directs the Depository Bank to take such actions as may be
necessary to cause such monies to be invested in such repurchase agreements or time
accounts until further directed in writing by the Issuer. Monies in the Series 2007 A Bonds
Sinking Pund, including the Series 2007 A Bonds Reserve Account therein, shall be invested
by the West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

Section 14. This Sepplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 23rd day of May, 2007,

F200 2 000 )

Mayor
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council
of the City of Kingwood on the 231d day of May, 2007.

Dated: June 14, 2007.

R o

Recorder d

485000.00004
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e ZCIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF KINGWOOD
WATER REVENUE BONDS, SERIES 2007 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 . ' $265,000

' KNOW ALL MEN BY THESE PRESENTS: That on this 14th day of June, 2007, the
CITY OF KINGWOQOD, a municipal corporation and political subdivision of the State of West Virginia
in Preston County of said State (the "Issuer"), for value received, hereby pi*omisg:s 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 surn of TWO HUNDRED
SIXTY FIVE THOUSAND DOLLARS ($265, 000), 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 bereto and incOrporated herein by reference, in quarterly installments on March 1, June 1,
Septémber 1 and December 1 of each year, commencing December 1, 2008, as set forth on the "Debt
Service Schedule” atiached as EXHIBIT B ereto and incorporated herein by reference.

This Bond shall bear no interest, Prmcapa} 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
paymem of public and private debts under the laws of the Untited States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston West Virginia (the "Paying Agent").

This Bond may be redeemed prior to its stated date of maturity in whole or in part; but
only with the express written consent of the Authority and. the West Virginia Infrastructure and Jobs
Development Cotincil (the “Councx] "y, and upon the terms and conditions prescribed hy, and otheriwise
in compliance with, the Loan Agreement by and between the Issuer and r.he Authority on behalf of the

Council, dated June 14, 2007.

This Bond is issued (i) to pay a portion of the costs of acquisition and constmcnon of
certain extensions, additions, bettérments and improvements to the waterworks systern of the Issuer (the
"Project”); and (ii) to pay certain-costs of issuance hereof and related costs, The existing public
waterworks systern of the Issuer, the.Project, and any further extensions, additions, betterments or
improvements thereto are herein called the "System.” This Bond is issued under the authority of and i in
full compliance with the Constitution and statutes of the State of West ergima including pamcularly
Chapter 8, Article 19 and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended
(collectively, the "Act"), and a Bond Ordinance duiy enacted by the Issuer on May 23, 2007, and a
Supplemental Resolution duly adopted by the Issuer on May 23, 2007 (collectively, the "Bond
Legislation"), and is subject to all the terms and conditions thereof. The Bond Legislation provides for
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the issuance of additional bonds under certain conditions, and such bonds would be entitled to be paid and
secured equally and ratably from and by the funds and revenues and other security provided for the Bonds
under the Bond Legislation.

' THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER'S
(1) WATER REVENUE BONDS, SERIES 1987 A (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), DATED JANUARY 7, 1987, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF §$2,810,612; AND (2) WATER REVENUE BONDS, SERIES 2001 (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), DATED JANUARY 18, 2001, ISSUED IN THE ORIGINAL
AGCGREGATE PRINCIPAL AMOUNT OF $1,139,214 (COLLECTIVELY THE "FIRST LIEN

BONDS").

THIS BOND IS ISSUED SENIOR AND PRIOR TO, WITH RESPECT TO LIENS,
PLE_]?QE AND SOURCE OF AND SECURITY FOR PAYMENT AND IN ALL RESPECTS, THE
ISSUBR’S WATER REVENUE BONDS, SERIES 1987 B (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY) DATED JANUARY 7, 1987, ISSUED IN THEORIGJNAL AGGREGATE PRINCIPAL
AMOUNT OF $689,388 (THE “SERIES 1987 B BONDS” AND, COLLECTIVELY WITH THE FIRST
LIEN BONDS; THE “PRIOR BONDS"),

This Bond is payable only from and secured by a pledge of the Gross Revenues (as defined
in the Bond Leglslanon) to be derived from the opération of the System, ona parity with the pledge of
Gross Revenues in favor of the Holders of the First Lién Bonds and senior and prior to the pledge of Gross
Revenues in favor of the Holders of the Senes 1987 B Bonds; and’ from moriies in the Reserve Account
created under the Bond Legislation for the Bonds (the "Setjes 2007 A chds REServe Account"), and
unexpended praceeds of the Bonds: Such Gross Reveniies shal] be sufficient 1o pay' principal of and
mterest on all bonds which may be 1ssued pursuam to the Act and which shali be set asrde asa spemal fund

within the meamng of any consnmhonai or siamtory prov;szons or. hmﬁat:ons tior shall the Issuer be
obhgated to pay the same of the interest, if any, heéreon, except from said special fund provxded from the
_ Gross: Revenues, the monies in the Series 2007 A Bonds Resérve Account and unexpended proceeds of
the Bonds Pursuant to the Bond Legislation, the Isstier has covenarited and agreed to establish and
maintin just and efqmtabie rates and charges fof thé use of tlie System and the services rendered rhereby,
which sha!i be sufficient, together with other revenues of the Systen, to Iéave a balance each year équal
to at least 115% of the maximum amount payable in any year for principal of and intérest, if any, on the
Bonds, and all other obligations secured by a lien on or payable from such revenues on a parity with, or
subordmate to, the Bonds, mcludmg the Prior Bonds and to provide for the reasonable expenses of
operation repair and maintenance 'of the System, and; provided however, that so long as there exists in
the Series 2007 A Bonds Reserve Account an amount at least equa] to the maximum armount of principal
and interest, if any, which will become due on the Bonds in the thén current or any succeeding year, and
in the respective reserve accounts established for any other obilgatlons outstanding on a parity with, or
subordinate to, the Bonds, including the Prior Bonds, an amount at least equal to the requirement therefor,
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SPECIMEN

‘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 the registrar (the "Registrar™), by the registered
owner, or by its attorney duly authorized in writing, upon the surrerder of this Bond together with a
written instrument of transfer satisfaclory to the Registrar duly execuled 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 negofiable instrument under the Uniform
Commercial Code of the State of West Virginia,

All money received from the $ale of this Bond, after reimbursement and repayment of all
amounts advanced for preliminary expeises as provided by law anid the Bond Legislation, shall be applied
solély to payment of the costs of the Project and costs of issuance hereof described in the Bond Leg:slataon
and there shall be and heéreby is ¢reatéd and grantéed a lien upon guch monies, until so applied, in favor of
the regiétefed owner of this Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exlst happen and be performed precedent to and in the tssuance of this Bond have
existed, have happened and have been perforined in due time, forrn and manner as requxred by law, and
that the amount of this Bond, together with all otheér obhgauons of the' Issuer, does not exceed any limit
prescnbad by the Constitution or statutes of the State of West Virginia and that a sufficient amount of the
Gross Revenues of the System has beeri pledged to and will be sét aside into said special fund by the Issuer
for the prompt payment of the principal of this Bond.

All p}ovisions of the Bond Legislation, resolutions and statutes under which this Bond is
issued shall be deermed to be a part of the contract evidenced by this Bond to the samé extent as if written

fully herein.
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IN WITNESS WHEREOF, the CITY OF KINGWOOD 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 as of the date first written above.

[SEAL]
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2007 A Bonds described in the within-mentioned Bond
Legistation and has been duly registered in the name of the registered owner set forth above, as of the date
set forth below.

Date: June 14, 2007.

THE HUNTINGTON NATIONA%} BANK,
"\"gﬁw% .

as Regi

3 : {Q'.#.-u ..
Anthorized Officeys
e
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cPECIMEN

EXHIBIT A

RECORD OF ADVANCES

AMOUNT ____ DATE AMOUNT DATE

(1) $20,314 Jupe 14,2007 (19) _ § |

2) $ (20) . §

@ 8 ey 3§

(4) $ 22§

5 -3 23 %

© __$ (24) $

(M. $ 25 %

® 8 26) _§

© .. §. Qn __§$.

10 . $ Q8. §

an___$ 29 §

(12y. $ . (30) __$

(13). .8 Gl §

(14 __$ (32). _$.

as _$ (33 8§

(16 $ 349 $

an___$ (35§

(18) _ § (36) . §
TOTAL $
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epECIMEN

EXHIBIT B

DEBT SERVICE SCHEDULE
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City of Kingwood (West Virginia)
40 Years, 0% Interest Rate
Closing Date: June 14, 2007

»PECIMEN

Debt Servxce Schedule Part 1 of 4
Date Principal Total P+1
09/01/2007 . .
1210172007 - -
03/01/2008 - .
06/01/2008 - -
0970172608 e B "
12/01/2008 1,710.00 *1,710.00
03/01/2009 1,710,00 1,710.00
06/01/2009 1,710.00 1,710.00
_09/01/2009 1,710.00 1,710.00
12/0172009 1,710.00 1,710.00
03/0172010 1,710.00 1,710,00
06/01/2010 1,710.00 1,710.00
09/01/2010 1,710.00 1,710.00
12/01/2010 1,710.60 e e . 1710.00
0370172011 1,710,00 1,716.00
06/01/2013 1,710,00 1,710.00
09/01/2011 1,710.00 1,710.00
12/01/2011 1,710.00 1,710.00
;e 1,710.00 171000
06/601/2012 1,710.00 1,710:00
09/01/2012 1,710.00 1,716.00
12/01/2012. 1,710.00 1,710.60
03/01/2013 1,710.00 1,710.00
06/01/2013 1,710.00 1,710.00
09/01/2013 1,710:00 1,710.00
12/01/2013 1,710.00 1,710.00
03/01/2014 1,710.00 1,710.00
06/01/2014 1,710.00 1,710:00
09/01/2014 1,710.00 1,710.00
12/01/2014 1,710.00 1,710.00
0370112015 1,710.00 1,710.00
06/01/2015 1,710.00 1,710.00
09/01/2015 1,710.00 1,710.00
12/032015 1,710.00 1,710.00
03/01/2016 1,716,00 1,710.00
06/01/2016 1,710,00 1,710.00
09/01/2016 1,710.00 1,710.00
12/01/2016 1,710.00 1,710.00
g3/01/2017 1,710.00 1,710.00
06/01/2017 1,710.00 1,710:00
09/01/2017 1,710.60 1,710.00
12/01/2617 1,710.00 1,710.00
03/01/2018 1,710.00 1,710.00
06/01/2018 1,710.00 1,710.00




$265,000
City of Kingwood (West Virginia)
46 Years, 0% Interest Rate
Closing Date: June 14, 2007

SPECIMERN

Debt Service Schedule Part 2 of 4

Date Principal Coupon Total P+l
090142018 N T E 1.710.00
12/03/2018 1,710.00 . 1,710.00
03/01/2019 1,710.00 = 1,710.00
06/03/2019 1,710.00 ” 1,710.00
09/01/2019 171000 e n710.00
12/01/2G39 1,710.00 , - 1,710.00
03/01/2020 . 171000 . 1,710.00
06/01/2020 ' 1,710.00 . 1,716.00
09/51/2020 1,710.00 - 1,710.00
AR, . o o mesms o e DRI - _L710.00
03/0172021 1,716.00 - 1,710.00
06/01/2021 1,710.00 . 1,710.00
09/01/2021 1,710.00 > 1,710.00
12/01/2021 1,710.00 : 1,710.00
dime22 1,710.00 - . . 1,710.00
06/01/2022 1,710,00 - 1,710.60
09/01/2022 1,710.60 5 1,710.00
12/01/2022 1,710.00 . 1,710.00
03/01/2023 1,710.00 - O LTI000
06/01/2023 1,710.00 i - LTI
09/61/2023 1,740,00 - 1,710.00
1216142023 1,710.00 - 1,710.00
03/01/2024 1,710,00 . 1,710.00
060112024 1,710.00 T 1,710.00
0970172024 e LTI0.00 - 1,710.00
130100 : 177710.00 - 1,710.00
03/01/2025 1,710.00 s 1,710.00
D6/01/2025 1,710.00 : - 1,710,006
09/01/2025 171000 . 1,710.00
1270175025 1,710.00 i - e LTI000
0340172026 ‘ 1,710.60 - 1,710.60
06012026 1,710.00 « 1,710.00
4970112026 1,710.00 . },710.00
12/01/2026 : 1,710.00 - 1,710.00
03/61/2027 e 1,710.00 : . . 1,710.00
06/6172027 1,710.00° z 1,710.00
0970342027 1,710.00 - 1,710.00
1200002027 1,710.00 . 1,710,00
§3/01/2028 1,710.00 = 1,710.00
06/03/2028 1,710.00 ¢ - 1,710.00
09/01/2028 1,710.00 F 1,710.00
12012028 1,710,00 . 1,710.00
0310172629 1,710.00 - 1,710.00
0610112029 ; 1,710.00 - 1,710.00
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©U$265,000
City of Kingwood (West Virginia)
40 Years, 0% Interest Rate
Closing Date: June 14, 2007

Debt Service Schedule Part3 of 4

Date Principal B Coupon it Total P+l
09/0172029 L LLohaeee oo — - 1,710.00
1270172029 “1,710.00 - 1,710.00
03/01/2030 1,710.00 - 1,710.00
06/03/2030 1,710.00 = 1,710,00
06/01/2030 1,710.00 - 1,710.00
12/01/2030 1L70.00 - __1,710.00
03/01/2037 1,710.00 - 1,710.60
06/01/2031 1,710.00 . 1,710.00
09/01/2031 1,710.00 2 1,710.00
12/01/2031 1,710.00 - 1,710.00
030172082 1,710.00 - L 1,710.00
06/01/2032 1,710.00 - 1,710.00
09/01/2032 1,710.00 - 1,710.00
12/01/2032 1,710.00 - 1,710.00
03/01/2033 1,710.00 - 1,710.00
06/01/2033 },710.00 - L 1,710.00
09/01/2633 1,710.00 - 1,710.00
12/01/2033 1,740,00 - 1,710.00
03/01/2034 1,710.00 - 1,710.00
06/01/2034 1,710.00 = 1,710.00
09/01/2034 L 1,710.00 e 1,710.00
12/01/2034 1,710.00 - 1,710.00
03/01/2035 1,709.00 - 1,709.00
06/01/2035 1,709.00 . 1,709.00
09/01/2035 1,709.00 e 1,709.00
12/0172035 1,709.00 . o 1,709.00
0370172036 1,709.00 . 1,709.00
06/01/2036 1,709.00 - 1,709.00
0O/01/2036 1,709.00 - 1,709,00
12/01/2036 1,709.00 . 1,709.00
03/01/2037 1,709.00 - . 1,709.00
06/01/2037 1,709.00 - 1,709.00
09/01/2037 1,709.00 - 1,709.00
12/01/2037 1,709.00 - 1,709.00
03/01/2038 1,709.00 - 1,709.00
06/01/2038 3 1,709.00 - . 1,709.00
09/01/2038 1,709.00 - 1,709.00
12/01/2038 1,709.00 - 1,709.00
03/01/2039 1,709.00 - 1,709.00
06/01/2039 “1,709.00 - 1,709.00
09/01/2039 e 1,709.00 . L - 1,709.00
12/01/2039 1,709.00 - 1,709.00
03/01/2040 1,709.00 . 1,709.00
06/01/2040 1,709.00 . 1,709.00




ST —

City of Kingwood (West Virginia)
40 Years, 0% Interest Rate
Closing Date: June 14, 2007

Weighted Averdge Maturjty

Debt Service Schedule Part 4 of 4
SN .| ——— s EADGPAL e COUPIR. s . Total P41
09/01/2040 1,709.00 - 1,709.00
1210172040 oo e i 170900 NRRO... e e . 1,708.00
03/G1/2041 1,709.00 - 7,709,000
06/01/2041 1,709.00 - 1,709.00
09/01/2041 1,709.00 - 1,709.00
12/01/2041 1,709.00 . 1,709.00
03/0172042 e LLT09.00 o - i o 170900
06/01/2042 1,709.00 - 1,709.00
09/01/2042 1,709.00 - 1,709.00
12/01/2042 1,709.00 - 1,709.00
. 03/01/2043 1,709.00 - 1,709.00
_06/01/2083 ~1,709.00 _ - _ 1,709.00
000172043 1,709.00 - 1,709.00
12/01/2043 1,705.00 - 1,709.00
03/01/2044 1,709.00 - ‘ +1,709.00
06/01/2044 1,709.00 - 1,709.00
_09/01/2044 o 1,702.00 e : . e 12709:00
120172044 1,709.00 - 1,709.00
03/01/2045 },709.00 - 1,709.00
06/01/2045 1,709.00 - 1 709 00
09/01/2045 1,709.00 - 1 709 00
120012045 1,709.00 e - R 1,709.00
03/01/2046 : ],709.00 - 1,709.00
06/01/2046 1,709.00 - 1,709.00
09/01/2046 1,709.00 - 1,709.00
12/01/2046 1,709.00 - 1,709.00
03/01/2047 1,709.00 s - 1,709,00
06/01/2047 1,709.0¢ - 1,700,00
“Total .$265,000.00 - $265,000,00
Yield Statistics
Bond YearDollars - . $5,488.52
Average Lile  ° T 20,711 Years
Average Coupon L — -
Net Interest Cost-(NIC) :
True Interest Cost (TIC) . L 1.50E-10
Bond Yieid for Arbitrage Purposes — 1.50E-10
All Inclusive Cost (AIC) 1,50E-10
IRS Form 8038
Net Interest Cost - : d
20,711 Years




(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: y

i\
In the presence of: %}g e
P\ e
{g f” “ b:;,&,ﬂf
485090.00004

CH893925.1 A 12




PWSID: WV3303968

ACTHSERYJCES

1 DAVIS SQUARE, SUIFE 900 CHARLESTON, WV 25301

CAPITOL & WASHINGTON STREETS :
Telephone (304) 558-2981 be 13 7003

i
PEE c
THRASHER ENGINEERING, N
(Water)
PROJECT: 1.2 MG Water Storage Tank PERMET NO.: 18,232
LOCATION: Kingwood COUNTY: Preston DATE: 2-10-2009

THIS IS TO CERTIFY that after reviewing plans, specifications, epplicetion forms, and other essential information that

City of Kingwood-Water Board
313 Tuanelton Street

Kingwood, West Virginia 26537

is hereby granted approval to: replace approximately 180 LF of 6" cast iron water line with 10" water line;
and replace an existing 150,000 gallon tank with 2 new 1,200,000 gallon water sforage tank; and all
necessary valves and appurtenances. ‘

Facilities will serve the City of Kingwood.

NOTE: This permit is contingent npon: 1) All pew water line snd water storage
tank being disinfected, flushed and bacteriologically tested, prior to use;
and 2) Enclosing the new 1,200,600 gallon ¢snk with 3 minimem six (6)
feet high fence with 2 lockable gate.

Validity of this permit is contingent upon conformity with plans, specifications, spplication forms, and other information
submitted to the West Virginia Burean for Public Health,

FOR THE DIRECTOR
William S. Herold, Jr., P.E., Absistant Manager

Infrastructure and Capacity Development
Environmental Engineering Division

WSH: cls

pe: her Engineering, Inc.
James W, Eliars, P.E., PSC-Engineering Division
Amy Swann, PSC
Preston County Health Department

OEHS-EED Philippi District Office

F.

N i



Chase Tower, Eighth Floor : Writer's Contact Information
STEPTOE &
OHNSON Charleston, WV 25326-1588
] (304) 353-8000  (304) 353-8180 Fax

PLLC

ATTORNEYS A T LAW www.steptoe-johnson.com

MEMORANDUM

To: Financing Team

From: John C, Stump, Esquire
Date: September 29, 2009
Re: The Town of Kingwood

Water Revenue Bonds, Series 2009 A
(West Virginia Infrastructure Fund)

1. PISBURSEMENTS TO THE TOWN OF KINGWOOD:

Payor: West Virginia Infrastructure and Jobs Development Council
Amount: - $125,000

Form: Wire Transfer

Bank: WesBanco, Inc.

ABA No.: 043400036

Acct. No.: 0802003429 .

Contact: Nick Taylor, 304.329.1060 x 2110

Account: Kingwood Waterworks Tank Project

2. DISBURSEMENTS TO MUNICIPAL BOND COMMISSION:

Payor: West Virginia Infrastructure and Jobs Development Council
Source: Series 2009 A Bonds Proceeds
Amount: $29,104
Form: Wire
Payee: . The Town of Kingwood
ABA No: 051503394
Account No: 5270517317
Bank: BB&T for the benefit of Municipal Bond Commission
Contact: Sara Boardman
Account: Series 2009 A Bonds Reserve Account
07.31.09
485090.00008
CHS527367.1 3 2
Clarksburg, WV o eston, WV @ Morgantown, WV e Martinsburg, WV e Wheeling, WV
Mo e Huntington, ‘%VV * Columbus, OH ’ ? %%&%&



2008W-1024a
TOWN OF KINGWOOD

RESOLUTION OF THE TOWN OF KINGWOOD APPROVING INVOICES RELATING TO
ACQUISITION AND CONSTRUCTION AND OTHER SERVICES FOR THE PROPOSED WATER
PROJECT AND AUTHORIZING PAYMENT THEREOF,

WHEREAS, the Town of Kingwood has reviewed the invoices attached hereto and incorporated herein by
reference relation to the construction of the Water Tank Project funded by a WV Infrastructure & Jobs Development
Council (“ITDC™) and find as follows:

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

b) That each item for which the payment is proposed to be paid is or was necessary in connection with
the Project and constitutes a Cost of the project.

5y That each of such costs has been otherwise properly incurred.
d) That the payment for each of the items proposed is due and owing.

NOW, THEREFOR, BE IT RESOLVED The Town of Kingwood by as follows: There is hereby
authorized and directed the payment of the attached invoices as follows:

Vendor Total pC

Huntington Banks (Registrar) 500.00 500.00
Steptoe & Johnson (Bond Counsel) 20,000.00 20,000.00
Thrasher Engineering 97,000.00 97,000.00
Municipal Bond Commission (Reserves) 29,104.00 29,104.00
Sheila Williams 7,500.00 7,500.00
Total 154,104.00 154,104.00

ADOPTED BY the Town of Kingwood, at the meeting held on the 22nd day of September, 2009.

By:

Its: Mayor



SWEEP RESOLUTION
The Town of Kingwood

WHEREAS, The Town of Kingwood (the “Issuer”) is a governmental body and
political subdivision of West Virginia;

WHEREAS, the Issuer has issued bonds, as more specifically set forth on Exhibit
A, attached hereto and incorporated herein by reference (the “Bonds™);

WHEREAS, the Issuer makes or will make monthly debt service payments on
and transfers reserve funds for the Bonds by check to the West Virginia Municipal Bond
Commission (the “MBC”) which in turn pays the owners of the Bonds and deposits funds
in the reserve accounts;

WHEREAS, the MBC may accept such monthly payments by electronic funds
transfer, thereby eliminating delay in payments and lost checks;

WHEREAS, the Issuer finds and determines that it is in the best interest of the
Issuer, its citizens and the owners of the Bonds that the monthly debt service and reserve
fund payments be made by electronic funds transfer with the State Treasurer sweeping
the Issuer’s account.

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

1) The monthly debt service payments on and reserve funds for the Bonds, as
set forth in Exhibit A, shall be made to the MBC by an electronic transfer by the State
Treasurer from the accounts set forth in Exhibit A in such form and at such directions as
are provided by the MBC starting with the November 1. 2009 payments.

2) The Mayor and Recorder are hereby authorized to sign and execute all such
documents as are necessary to facilitate the electronic transfer of the Bond debt service
and reserve fund payments.

3) This resolution shall be effective immediately upon adoption.

Adopted this 22th day of September, 2009.

%M/f%/%




Certification of Bidder Regarding Compliance with the
WV Jobs Act {(SB 103) WV Code 21-1C-1

WV JOBS ACT REQUIREMENTS

(a) Contractors shall hire at least 75% of employees. for the project from the !oca} labor

market.

At least two employees from outside local labor market penmss:ble for each

employer
+  Employees shall have resided in the local labor market

(b )  Anyemployer unable to employ the minimum number of employees from the local labor
market shall provide the nearest office of tlie Division of Employment Services, Bureau
of Employment Programs the following:

(1) the number, of qualified employees needed and
(2) a job description of positions to be filled’

(¢c) I, within 3 business days following the placing of the job order with the Division of
Employment Services (the “Division”), the Division is unable to refer any qualified -
‘applic'ants to the employer or refers less qualified job applicants than the number
requested, then the Division shall issue a waiver to the employer stating the unavailability
of applicants and permit the employer to fill any positions covered by the waiver from

outside the local labor market.

CONTRACTOR REQUIREMENTS

The contractor hereby agrees to the following:

(a) The contractor will comply with the Act and will file or cause to be filed with the WV
Division of Labor and the Infrastructure Council copies of waiver certificates and
certified payrolls as required by the Act, or other comparable documents that include the
number of employees, the county and state where the employees reside and their

occupation

(b) the contractor will follow the procedure established by the Division of Labor for efficient
collection of the data;

{c) the contractor will ensure that each subcontract for shall contain provisions conforming to
the requirement of the Act

{d) the coniractor will provide with each pay reqmsmon a certification that the contract is in
compliance w1th the Act

Name & Title of Signer (Please type)
John, Fox, Vice President

Signatur; 7 ' ‘ ' Date | ,‘ .
. K v T : August 13, 2009
Rev.zAﬁg,zom L .




