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TOWN OF MARLINTON

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TG THE
WATERWORKS PORTION OF THE EXISTING PUBLIC
COMBINED WATERWORKS AND SEWERAGE
SYSTEM OF THE TOWN OF MARLINTON AND THE
FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCEBY
THE TOWN OF NOT MORE THAN $705,400 IN
AGGREGATE PRINCIPAL AMOUNT OF COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 1998 A (WEST VIRGINIA DWTRF
PROGRAM); 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 L.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.

BEIT ORDAINED AND ENACTED BY THE COUNCIL OF THE TOWN

OF MARLINTON:

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"), supplemental to the Prior Ordinances (as hereinafter defined), is enacted
pursuant to the provisions of Chapter 8, Article 20 and Chapter 16, Article 13C of the
West Virginia Code of 1931, as amended (collectively, the "Act"), and other applicable

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



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

B. The Issuer presently owns and operates a public combined
waterworks and sewerage system. However, it is deemed necessary and desirable for the
health and welfare of the inhabitants of the Issuer that there be acquired and constructed
certain extensions, additions, betterments and improvements to the waterworks portion of the
existing public combined waterworks and sewerage system of the Issuer, consisting of an
extension to serve the Campbelltown Addition and the Edray Addition and other
improvements to the waterworks system, together with all appurtenant facilities (collectively,
the "Project”) (the existing public combined waterworks and sewerage system of the Issuer,
the Project and any further extensions, additions, betterments and improvements thereto are
herein called the "System"), in accordance with the plans and specifications prepared by the
Consulting Engineers, which plans and specifications have heretofore been filed with the
Issuer.

C. The 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"), which administers the West
Virginia Drinking Water Treatment Revolving Fund pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Combined
Waterworks and Sewerage System Revenue Bonds, Series 1998 A (West Virginia DWTRF
Program), in the total aggregate principal amount of not more than $705,400 (the
"Series 1998 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 upon the Series 1998 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; arnounts which may be deposited
in the Series 1998 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, including the Administrative Fee (as hereinafter defined), discount, initial fees for
the services of registrars, paying agents, depositories or trustees or other costs in connection
with the sale of the Series 1998 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 1998 A Bonds
or the repayment of indebtedness incurred by the Issuer for such purposes shall be deemed
Costs of the Project, as hereinafter defined.
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E. The period of usefulness of the System after completion of the Project
is not less than 30 years.

F. It is in the best interests of the Issuer that its Series 1998 A Bonds
be sold to the Authority pursuant to the terms and provisions of a loan agreement by and
between the Issuer and the Authority, on behalf of the West Virginia Bureau for Public
Health ("BPH"), in form satisfactory to the Issuer, the Authority and the BPH (the "Loan
Agreement"), 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 1998 A Bonds as to liens, pledge, source of and security for
payment, being the Issuer's (1) Combined Waterworks and Sewerage System Revenue and
Refunding Bond, Series 1981, dated April 5, 1982, issued in the original aggregate principal
amount of $550,000 (the "Series 1981 Bonds"); (2) Combined Waterworks and Sewerage
System Revenue Bonds, Series 1997 A (West Virginia Infrastructure Fund), dated
January 30, 1997, issued in the original aggregate principal amount of $239,495 (the
"Series 1997 A Bonds"); and (3) Combined Waterworks and Sewerage System Revenue
Bonds, Series 1997 B (West Virginia Infrastructure Fund), dated August 18, 1997, issued
in the riginal aggregate principal amount of $555,450 (the "Series 1997 B Bonds"). The
Series 1981 Bonds, the Series 1997 A Bonds and the Series 1997 B Bonds are hereinafter
collectively called the "Prior Bonds".

The Series 1998 A Bonds shall be issued on a parity with the Prior 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 1998 A Bonds, the Issuer will obtain a certificate of an
Independent Certified Public Accountant stating that the parity test of the Prior Bonds is met
and the written consent of the Holders of the Prior Bonds to the issuance of the’
Series 1998 A Bonds on a parity with the Prior 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 all costs of operation
and maintenance of the System, the principal of and interest on the Bonds (as hereinafter
defined) and payments into all funds and accounts and other payments provided for herein
and in the Prior Ordinances (as hereinafter defined).

L 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 1998 A Bonds, or will
have so complied prior to issuance of any thereof, including, if necessary, the obtaining of
a certificate of convenience and necessity from the Public Service Commission of
West Virginia by final order, the time for rehearing and appeal of which will either have
expired prior to the issuance of the Series 1998 A Bonds or such final order will not be
subject to appeal.
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L 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 Systemn; 95% or more
of the Net Proceeds of the Series 1998 A 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 the Issuer, all subordinate entities, all entities which issue
obligations on behalf of the Issuer, and all entities formed or, to the extent provided under
Section 148 of the Code, herein defined, availed of, to avoid the purposes of
Section 148(f)(4)(D) of the Code and all other entities benefiting thereby reasonably expect
to issue less than 85,000,000 aggregate principal amount of tax-exempt obligations (other
than private activity bonds) during the calendar year in which the Series 1998 A Bonds are
to be issued.

K. The Project has been approved 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 1998 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 issuance or otherwise, except as expressly provided therein and herein.

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

"Act” means, collectively, Chapter 8, Article 20 and Chapter 16, Article 13C
of the West Virginia Code of 1931, as amended and in effect on the date of enactment hereof,

"Administrative Fee" means any administrative fee required to be paid
pursuant to the Loan Agreement.

"Authority" means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 1998 A Bonds,
or any other agency, board or department of the State that succeeds to the functions of the
Authority, acting in its administrative capacity and upon authorization from the BPH under
the Act. ~

" Authorized Officer" means the Mayor of the Issuer, or any other officer of
the Issuer specifically designated by resolution of the Governing Body.
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"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 1998 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.

"BPH" means the West Virginia Bureau for Public Health, a division of the
West Virginia Department of Health and Human Resources, or any successor thereto.

"Closing Date" means the date upon which there is an exchange of the
Series 1998 A Bonds for the proceeds or at least a de minimis portion thereof representing
the purchase price of the Series 1998 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 Hannah & Associates, Elkins, 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.

"Depository Bank" means the bank designated as such in the Supplemental
Resolution, and its successors and assigns.
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"Depreciation Account” means the Depreciation Account created by the Prior
Ordinances and continued hereby.

"DWTRF Regulations" means the regulations set forth in the West Virginia
Code of State Regulations.

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

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

"Governing Body" means the council of the Issuer or any other governing
body of the Issuer that succeeds to the functions of the council as presently constituted.

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

"Grant" means all moneys received by the Issuer on account of any Grant.

"Gross Revenues" means all rates, rents, fees, charges or other income
received by the Issuer, or accrued to the Issuer, or any department, board, agency or
instrumentality thereof in control of the management and operation of the System, from the
operation of the System, and all parts thereof, all as calculated in accordance with sound’
accounting practices.

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

"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.

"Investment Property” means any security {(as said term is defined in
Section 165(g)(2)(A) or (B) of the Code), obligation, annuity contract, investment-type
property”or residential rental property for family units which is not located within the
jurisdiction of the Issuer and which is not acquired to implement a court ordered or approved
housing desegregation plan, excluding, however, obligations the interest on which is
excluded from gross income, under Section 103 of the Code, for federal income tax purposes
other than specified private activity bonds as defined in Section 57(2)(5)(C) of the Code.
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“Issuer" means the Town of Marlinton, a municipal corporation and political
subdivision of the State of West Virginia, in Pocahontas 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 between the Issuer and the Authority, on behaif of the BPH, providing for the
purchase of the Series 1998 A Bonds from the Issuer by the Authority, the form of which
shall be approved, and the execution and delivery by the Issuer authorized and directed or
ratified by the Supplemental Resolution.

"Mayor" means the Mayor of the Issuer,

"Net Proceeds" means the face amount of the Series 1998 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 1998 A Bonds Reserve Account. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shall include any amounts
resulting from the investment of proceeds of the Series 1998 A Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.

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

"Nonpurpose Investment” means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 1998 A Bonds and is not
acquired in order to carry out the governmental purpose of the Series 1998 A Bonds.

"Operating Expenses" means the current expenses, paid or accrued, of
operation and maintenance of the System and its facilities, and includes, without limiting the
generality of the foregoing, insurance premiums, salaries, wages and administrative expenses
of the Issuer relating and chargeable solely to the System, the accumulation of appropriate
reserves for charges not annually recurrent but which are such as may reasonably be expected
to be incurred, and such other reasonable operating costs as are normally and regularly
included under generally accepted accounting principles and retention of a sum not to exceed
1/6th of the budgeted Operating Expenses stated above for the current year as working
capital, and language herein requiring payment of Operating Expenses means also retention
of not to exceed such sum as working capital.

"Qutstanding," when used with reference to Bonds or Prior Bonds and as of
any particular date, describes all Bonds theretofore and thereupon being authenticated and
delivered except (i) any Bond or Prior Bond cancelled by the Bond Registrar or Registrar for
Prior Bonds, at or prior to said date; (ii) any Bond or any Prior Bond for the payment of
which moneys, equal to its principal amount and redemption premium, if applicable, with
interest to the date of maturity or redemption shall be in trust and set aside for such payment
{whether upon or prior to maturity); (iii) any Bond deemed to have been paid as provided in
Article X hereof; (iv) any Prior Bond deemed to have been paid; and (v) for purposes of
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consents or other action by a specified percentage of Bondholders or Holders of any Prior
Bond, any Bond or any Prior 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 1998 A Bonds by the Issuer in the
Supplemental Resolution.

"Prior Bonds" means, collectively, the Series 1981 Bonds, the Series 1997 A
Bonds and the Series 1997 B Bonds.

"Prior Ordinances” means, collectively, the ordinance of the Issuer enacted
November 9, 1981, authorizing the Series 1981 Bonds, the ordinance of the Issuer enacted
September 17, 1996, authorizing the Series 1997 A Bonds and the ordinance of the Issuer
enacted June 2, 1997, authorizing the Series 1997 B Bonds.

"Private Business 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.

"Project” means the Project as described in Section 1.20B 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;

o Federal Home Loan Bank System; Export-Import Bank of

the United States; Federal Land Banks; Government

National Mortgage Association; Tennessee Valley

Authority; or Washington Metropolitan Area Transit
Authority;
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(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 Government
Obligations pledged either must mature as nearly as
practicable coincident with the maturity of said time
accounts or must be replaced or increased so that the market
value thereof is always at least equal to the principal amount
of said time accounts;

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

® Repurchase agreements, fully secured by
investments of the types described in paragraphs (a) through
(e) above, with banks or national banking associations
which are members of FDIC or with 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 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
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.

"Reserve Accounts” means, collectively, the respective Reserve Accounts
established for the Series 1998 A Bonds and the Prior Bonds.

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

“Series 1981 Bonds" means the Issuer’s Combined Waterworks and Sewerage
System Revenue and Refunding Bond, Series 1981, dated April 5, 1982, issued in the’
original aggregate principal amount of $550,000.

"Series 1997 A Bonds" means the Issuer’s Combined Waterworks and
Sewerage System Revenue Bonds, Series 1997 A (West Virginia Infrastructure Fund), dated
January 30, 1997, issued in the original aggregate principal amount of $239,495.

"Series 1997 B Bonds" means the Issuer’s Combined Waterworks and
Sewerage System Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund), dated
August 18, 1997, issued in the original aggregate principal amount of $555,450.

"Series 1998 A Bonds" means the Combined Waterworks and Sewerage
System Revenue Bonds, Series 1998 A (West Virginia DWTRF Program), of the Issuer,
authorized by this Ordinance.

"Series 1998 A Bonds Construction Trust Fund” means the Series 1998 A
Bonds Construction Trust Fund established by Section 5.01 hereof.

"Series 1998 A Bonds Reserve Account” means the Series 1998 A Bonds
Reserve Account established in the Series 1998 A Bonds Sinking Fund pursuant to
Section 5.02 hereof.
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"Series 1998 A Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1998 A Bonds in the then current or any succeeding year.

"Series 1998 A Bonds Sinking Fund" means the Series 1998 A Bonds
Sinking Fund established by Section 5.02 hereof.

"State” means the State of West Virginia.

"Supplemental Resolution" means any resolution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article "the,"
refers specifically to the supplemental resolution authorizing the sale of the Series 1998 A
Bonds; provided, that any matter intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 1998 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 to be set aside and held for the payment of or security for the Bonds, including
any reserve accounts and the Depreciation Account.

"System" means the existing combined waterworks and sewerage system of
the Issuer, as expanded and improved by the Project, and includes the complete waterworks
and sewerage system of the Issuer and all waterworks and sewerage facilities owned by the
[ssuer and all facilities and other property of every nature, real or personal, now or hereafter
owned, held or used in connection with the combined waterworks and sewerage system; and’
shall also include any and all additions, extensions, improvements, properties or other
facilities at any time acquired or constructed for the combined waterworks and sewerage
system 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 DWTRF Program" means the West Virginia Drinking Water
Treatment Revolving Fund established in accordance with Chapter 16, Article 13C, Section 3
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.

CL43C0839.2
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ARTICLE QI

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section2.01.  Authorization of 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 $2,210,800, 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 1998 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, compatible with the financing
plan submitted to the BPH.

The cost of the Project is estimated not to exceed $2,210,800, of which
approximately $705,400 will be obtained from proceeds of the Series 1998 A Bonds,
approximately $705,400 from a grant by the West Virginia Infrastructure and Jobs
Development Council and approximately $800,000 from a grant by the United States
Economic Development Administration.

CL43(G839.2
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ARTICLE 11

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 1998 A Bonds, funding a reserve account for the Series 1998 A Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
and related costs, or any or all of such purposes, as determined by the Supplemental
Resolution, there shall be and hereby are authorized to be issued the negotiable
Series 1998 A Bonds of the Issuer. The Series 1998 A Bonds shall be issued as a single
bond, designated "Combined Waterworks and Sewerage System Revenue Bond,
Series 1998 A (West Virginia DWTRF Program)", in the principal amount of not more than
$705,400, and shall have such terms as set forth hereinafter and in the Supplemental
Resolution. The proceeds of the Series 1998 A Bonds remaining after funding of the
Series 1998 A Bonds Reserve Account (if funded from Bond proceeds) and capitalizing
interest on the Series 1998 A Bonds, if any, shall be deposited in or credited to the Bond
Construction Trust Fund established by Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Series 1998 A Bonds shall be issued
in such principal amounts; shall bear interest at such rate or rates, not exceeding the then
legal maximum, payable quarterly on such dates; shall mature on such dates and in such
amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a
Supplemental Resolution or as specifically provided in the Loan Agreement. The
Series 1998 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 on the
Series 1998 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 mutually agreeable so long as the Authority
is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the
Series 1998 A Bonds shall initially be issued in the form of a single bond, fully registered
to the Authority, with a record of advances and a debt service schedule attached, representing
the aggregate principal amount of the Series 1998 A Bonds, and shall mature in principal
instaliments, all as provided in the Supplemental Resolution. The Series 1998 A Bonds shall
be exchadngeable 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 instaliments 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.

CL430839.2
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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 interest as specified in a Supplemental Resolution.

Section 3.03. [Execution of Bonds. The Series 1998 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 1998 A Bonds shall cease to be such
officer of the Issuer before the Series 1998 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 1998 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 1998 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 1998 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 1998 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 1998 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 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 1998 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 1998 A Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a written instrument of transfer
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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 1998 A Bonds or
transferring the registered Series 1998 A Bonds are exercised, all Series 1998 A Bonds shall
be delivered in accordance with the provisions of this Bond Legislation. All Series 1998 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 1998 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 1998 A Bonds during the period commencing on the 15th day of the month next
preceding an interest payment date on the Series 1998 A Bonds or, in the case of any
proposed redemption of Series 1998 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 1998 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 shail 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 1998 A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Gross Revenues derived from the operation of the System as herein
provided. No holder or holders of the Series 1998 A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer to pay the Series 1998 A Bonds or the

interest thereon.

with respect to Prior Bonds. The payment of the debt service of all Series 1998 A Bonds
shall be secured forthwith equally and ratably with each other by a first lien on the Gross
Revenues derived from the System, on a parity with the lien on the Gross Revenues in favor
of the Holders of the Prior Bonds. Such Gross Revenues in an amount sufficient to pay the
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principal of and interest on and other payments for the Series 1998 A Bonds and the Prior
Bonds and to make all other payments provided for in the Bond Legislation, are hereby
irrevocably pledged to such payments as they become due.

Section 3.09.

Delivery of Bonds. The Issuer shall execute and deliver the

Series 1998 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 1998 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 1998 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 Issuer, signed by an Authorized
Officer, to authenticate and deliver the Series 1998 A Bonds
to the original purchasers;

C.
Legislation;

D.
and

E.

An executed and certified copy of the Bond

An executed copy of the Loan Agreement;

The unqualified approving opinion of bond

counse! on the Series 1998 A Bonds.

Section 3.10.

Form of Series 1998 A Bonds, The text of the Series 1998 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:

CL430839.2
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(FORM OF SERIES 1998 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF MARLINTON
WATER REVENUE BONDS, SERIES 1998 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF
MARLINTON, a municipal corporation and political subdivision of the State of
West Virginia in Pocahontas 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 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 1 of each year, commencing 1, , as set forth on the
"Schedule of Annual Debt Service" attached as EXHIBIT B hereto and incorporated herein
by reference, with no interest. The Administrative Fee (as defined in the hereinafter
described Bond Legislation) shall be payable quarterly on March 1, June 1, September 1 and
December 1 of each year, commencing I, , as set forth on'
EXHIBIT B hereto.

Principal installments of this Bond are payable in any coin or currency
which, on the respective dates of payment of such installments, is legal tender for the
payment of public and private debts under the laws of the United States of America, at the
office of the West Virginia Municipal Bond Commission, Charleston, West Virginia (the
"Paying Agent").

This Bond may 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 upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, dated , 199

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 portion of the existing public combined waterworks and sewerage system of the
Issuer (the "Project"); (ii) [to fund a reserve account for the Bonds of this Series (the
"Bonds"); and (iii)] to pay certain costs of issuance hereof and related costs. The existing
public combined waterworks and sewerage systemn of the Issuer, the Project, and any further
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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 20 and
Chapter 16, Article 13C of the West Virginia Code of 1931, as amended (collectively, the
"Act"}, and a Bond Ordinance duly enacted by the Issuer on , 199 ,and a
Supplemental Resolution duly adopted by the Issuer on _ , 199 {collectively,
the "Bond Legislation"), and is subject to all the terms and 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) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE AND REFUNDING BOND, SERIES 1981, DATED APRIL 5, 1982,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $550,000: (2)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1997 A (WEST VIRGINIA INFRASTRUCTURE FUND), DATED JANUARY 30,
1997, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF $239,495;
AND (3) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1997 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED AUGUST 18,
1997, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $555,450;
(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
Systern, on a parity with the pledge of Gross Revenues in favor of the Holders of the Prior’
Bonds, and from moneys in the Reserve Account created under the Bond Legislation for the
Bonds (the "Series 1998 A Bonds Reserve Account"), and unexpended proceeds of the
Bonds. Such Gross Revenues shall be sufficient to pay all operating expenses of the System
and the principal of and interest on all bonds which may be issued pursuant to the Act and
which shall be set aside as a special fund hereby pledged for such purpose. This Bond does
not constitute a corporate indebtedness of the Issuer within the meaning of any constitutional
or statutory provisions or limitations, nor shall the Issuer be obligated to pay the same or the
interest hereon, except from said special fund provided from the Gross Revenues, the moneys
in the Series 1998 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
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 prior to or on a parity with the Bonds, including the Prior
Bonds; provided however, that so long as there exists in the Series 1998 A Bonds Reserve
Account an amount at least equal to the maximum amount of principal and interest which will
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become due on the Bonds in the then current or any succeeding year, and in the respective
reserve accounts established for any other obligations outstanding prior to or on a parity with
the Bonds, including the 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 One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar"), by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond together with 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 moneys, until so applied, in favor of the registered owner of
this Bond.

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and 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 MARLINTON has caused this
Bond to be signed by its Mayor, and its corporate seal to be hereunto affixed and attested by
its Recorder, and has caused this Bond to be dated , 199

[SEAL]

Mayor

ATTEST:

Recorder
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1998 A Bonds described in the
within-mentioned Bond Legislation and has been duly registered in the name of the registered
owner sei forth above, as of the date set forth below.

Date: , 199

ONE VALLEY BANK,
NATIONAL ASSOCIATION,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE

B $ (19_$
2 % 20y $
3§ 21 %
4 3% (22) §
(5 $ (23) 8§
6 $ 24) §
.3 (25) %
8 _ 3% (26) $
@ 3 2n %
(10 $ (28 %
an $ 29) $
EVATR 30) %
(13) § (31) §
(4 $ (32) §
(15) § 33 $
(16) $ (34)_ %
an _$ (35) §
a8 3 (36) 8

TOTAL $
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)
ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

, Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with full power of
substitution in the premises.

Dated:

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 1998 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.

Section 3.12. "Amended Schedule" Filing. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Authority a schedule
in substantially the form of the "Amended Schedule” to the Loan Agreement, setting forth
the actual costs of the Project and sources of funds therefor.
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ARTICLE IV

[RESERVED]
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ARTICLEV
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 Bark and the Issuer and

from each other:
(1) Revenue Fund (established by the Prior Ordinances);
(2)  Reserve Fund (established by the Prior Ordinances);

(3}  Depreciation Account (established by the Prior
Ordinances): and

(4)  Series 1998 A Bonds Construction Trust Fund.

. ——tah  SCRSND LR A AR SR Y e niat

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:

Section 5.02. Establishment of Funds and Accounts with Commission.

(1)  Series 1997 A Bonds Sinking Fund (established by
the Prior Ordinances);

(2)  Within the Series 1997 A Bonds Sinking Fund, the Series 1997 A
Bonds Reserve Account (established by the Prior Ordinances);

(3)  Series 1997 B Bonds Sinking Fund (established by
the Prior Ordinances);

(4)  Within the Series 1997 B Bonds Sinking Fund, the Series 1997 B
Bonds Reserve Account (established by the Prior Ordinances);

(5)  Series 1998 A Bonds Sinking Fund; and

o (6) Within the Series 1998 A Bonds Sinking Fund, the
Series 1998 A Bonds Reserve Account.

Section 5.03. Svstem Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided
in this Bond Legislation and in the Prior Ordinances and shall be kept separate and distinct
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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 first, on the first day of each
month, transfer from the Revenue Fund and, simultaneously,
(i) remit to the National Finance Office the amount required by
the Prior Ordinances to pay interest on and principal of the
Series 1981 Bonds; (ii) remit to the Commission the amount
required by the Prior Ordinances to be deposited in the
Series 1997 A Bonds Sinking Fund to pay interest, if any, on and
principal of the Series 1997 A Bonds; (iii) remit to the
Commission the amount required by the Prior Ordinances to be
deposited in the Series 1997 B Bonds Sinking Fund to pay
interest, if any, on and principal of the Series 1997 B Bonds; and
(iv) commencing 3 months prior to the first date of payment of
principal of the Series 1998 A Bonds, remit to the Commission
for deposit in the Series 1998 A Bonds Sinking Fund, an amount
equal to 1/3rd of the amount of principal which will mature and
become due on the Series 1998 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 1998 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.

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

{(3) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and, simuitaneously,
(i) remit to the Depository Bank the amount required by the Prior
Ordinances to be deposited in the Reserve Fund for the
Series 1981 Bonds; (ii) remit to the Commission the amount
required by the Prior Ordinances to be deposited in the
Series 1997 A Bonds Reserve Account for the Series 1997 A
Bonds; (iii) remit to the Commission the amount required by the
Prior Ordinances to be deposited in the Series 1997 B Bonds
Reserve Account for the Series 1997 B Bonds; and
(iv) commencing 3 months prior to the first date of payment of
principal of the Series 1998 A Bonds, if not fully funded upon
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issuance of the Series 1998 A Bonds, remit to the Commission
for deposit in the Series 1998 A Bonds Reserve Account, an
amount equal to 1/120 of the Series 1998 A Bonds Reserve
Requirement; provided that, no further payments shall be made
into the Series 1998 A Bonds Reserve Account when there shall
have been deposited therein, and as long as there shall remain on
deposit therein, an amount equal to the Series 1998 A Bonds
Reserve Requirement.

(4)  The Issuer shall next, each month, transfer from the
Revenue Fund to the Depreciation Account, the moneys
remaining in the Revenue Fund until there has been accumulated
therein the sum of $50,000, and thereafter such sums as shall be
required to maintain such amount therein. Additionally, so long
as the Series 1998 A Bonds are outstanding, the Issuer shall
transfer from the Revenue Fund to the Depreciation Account an
amount equal to 2 1/2% of the Gross Revenues each month,
exclusive of any payments for account of any Reserve Account.
All funds in the Depreciation Account shall be kept apart from all
other funds of the Issuer or of the Depository Bank and shall be
invested and reinvested in accordance with Article VIII hereof.
Withdrawals and disbursements may be made from the
Depreciation Account for replacements, repairs, improvements or
extensions to the System; provided, that any deficiencies in any
Reserve Account (except to the extent such deficiency exists
because the required payments into such accounts have not, as of
the date of determination of a deficiency, funded such accounts to
the maximum extent required hereof) shall be promptly eliminated
with moneys from the Depreciation Account.

(5)  After all the foregoing provisions for use of moneys
in the Revenue Fund have been fully complied with, any moneys
remaining therein and not permitted to be retained therein may be
used to prepay installments of the Bonds or for any lawful
purpose of the System.

Moneys in the Series 1998 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 1998 A Bonds as the same
shall become due. Moneys in the Series 1998 A Bonds Reserve Account shall be used only
for the purpose of paying principal of and interest, if any, on the Series 1998 A Bonds as the
same shall come due, when other moneys in the Series 1998 A Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 1998 A Bonds Sinking Fund
and the Series 1998 A Bonds Reserve Account shall be returned, not less than once each
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year, by the Commission to the Issuer, and such amounts shall, during construction of the
Project, be deposited in the Bond 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 1998 A Bonds and then to the
next ensuing principal payment due thereon.

Any withdrawals from the Series 1998 A Bonds Reserve Account which result
in a reduction in the balance of the Series 1998 A Bonds Reserve Account to below the
Series 1998 A Bonds Reserve Requirement shall be subsequently restored from the first
Gross Revenues available after all required debt service payments for the Prior Bonds and
the Series 1998 A Bonds have been made in full.

As and when additional Bonds ranking on a parity with the Series 1998 A
Bonds are issued, provision shall be made for additional payments into the respective sinking
fund 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 interest which will become due in any
year for account of the Bonds of such series, including such additional Bonds.

The Issuer shall not be required to make any further payments into the
Series 1998 A Bonds Sinking Fund, or the Series 1998 A Bonds Reserve Account therein
when the aggregate amount of funds therein are at least equal to the aggregate principal
amount of the Series 1998 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 Prior Bonds and Series 1998 A-
Bonds in accordance with the respective principal amounts then Qutstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 1998 A Bonds Sinking Fund and the Series 1998 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
1998 A Bonds Sinking Fund and the Series 1998 A Bonds Reserve Account shall be
automatically debited from the Revenue Fund and electronically transferred to the
Commission on the dates required hereunder.

Moneys in the Series 1998 A Bonds Sinking Fund and the Series 1998 A Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.
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The Series 1998 A Bonds Sinking Fund, including the Series 1998 A Bonds
Reserve Account therein, shall be used solely and only for, and are hereby pledged for, the
purpose of servicing the Series 1998 A Bonds under the conditions and restrictions
hereinafter set forth.

B.  Thelssuer 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 next succeeding business day) deposit with the Commission the
required principal, interest and reserve payments with respect to the Series 1998 A Bonds
and all such payments shall be remitted to the Commission with appropriate instructions as
to the custody, use and application thereof consistent with the provisions of this Bond
Legislation. The Issuer shall also 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 Administrative
Fee as set forth in Schedule Y attached to the Loan Agreement.

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

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 relevant provisions of the Prior Ordinances, 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

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of any or all of the Series 1998 A Bonds,
the following amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 1998 A Bonds, there shall first be
deposited with the Commission in the Series 1998 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 1998 A Bonds for
the period commencing on the date of issuance of the Series 1998 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 1998 A Bonds, there shall be
deposited with the Commission in the Series 1998 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding of the Series 1998 A Bonds
Reserve Account.

C.  As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 1998 A Bonds, such moneys shall be deposited with the Depository
Bank in the Series 1998 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 1998 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 1998 A Bonds shall be expended as approved in writing by the BPH.

Section 6.02. Disbursements From the Bond Construction Trust Fund.
On or before the Closing Date, the Issuer shall have delivered to the Authority and the BPH
a report listing the specific purposes for which the proceeds of the Series 1998 A Bonds will
be expended and the disbursement procedures for such proceeds, including an estimated

monthly draw schedule. Payments for the costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the
Series 1998 A Bonds Construction Trust Fund shall be made only after submission to the
BPH of the following:

(1) a completed and signed "Payment Requisition
Form," a form of which is attached to the Loan Agreement as
Exhibit C, and
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(2)  a certificate, signed by an Authorized Officer and
the Consulting Engineers, stating:

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

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

(C)  That each of such costs has been otherwise properly
mcurred; and

(D)  That payment for each of the items proposed is then
due and owing.

Pending such application, moneys in the Series 1998 A Bonds Construction
Trust Fund, including any accounts therein, shall be invested and reinvested in Qualified
Investments at the written direction of 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 1998 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 1998 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 1998 A Bonds or the interest thereon is
Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 1998 A Bonds shall not be nor constitute an indebtedness of the Issuer within the
meaning of any constitutional, statutory or charter limitation of indebtedness, but shall be
payable solely from the funds pledged for such payment by this Bond Legislation. No
Holder or Holders of any Series 1998 A Bonds, shall ever have the right to compel the
exercise of the taxing power of the Issuer to pay the Series 1998 A Bonds or the interest, if

any, thereon.

Section 7.03. Bonds Secured by Pledge of Gross Revenues; Lien Positions
with respect to Prior Bonds. The payment of the debt service of the Series 1998 A Bonds
issued hereunder shall be secured forthwith equally and ratably by a first lien on the Gross
Revenues derived from the operation of the System, on a parity with the lien on the Gross’
Revenues in favor of the Holders of the Prior Bonds. The Gross Revenues derived from the
System, in an amount sufficient to pay the principal of and interest on the Prior Bonds and
the Series 1998 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 initial schedule of rates and
charges for the services and facilities of the System shall be as set forth in the water rate
ordinance duly enacted on January 20, 1998, and the sewer rate ordinance duly enacted on
September 17, 1996.

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System,
except as provided in the Prior Ordinances. = Additionally, so long as the Series 1998 A
Bonds are outstanding and except as otherwise required by law or with the written consent
of the Authority and the BPH, 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

CL430839.2
34



realized shall be sufficient to fully pay all the Bonds Qutstanding 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 1998 A Bonds, immediately be remitted to the
Commission for deposit in the Series 1998 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 1998 A Bonds. Any balance remaining after the
payment of all the Series 1998 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
payabie out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $50,000, the Issuer shall, in writing, determine that such
property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof and may then provide for the sale of such property. The proceeds of any
such sale shail be deposited in the Revenue Fund. If the amount to be received from such
sale, lease or other disposition of said property, together with all other amounts received
during the same Fiscal Year for such sales, leases or other dispositions of such properties,
shall be in excess of $50,000 but not in excess of $200,000, the Issuer shall first, in writing,
determine upon consultation with the Consulting Engineers that such property comprising’
a part of the System is no longer necessary, useful or profitable in the operation thereof and
the Governing Body may then, if it be so advised, by resolution duly adopted, authorize such
sale, lease or other disposition of such property upon public bidding in accordance with the
laws of the State. The proceeds derived from any such sale, lease or other disposition of
such property, aggregating during such Fiscal Year in excess of $50,000 and not in excess
of $200,000, shall be deposited in the Depreciation Account.

No sale, lease or other disposition of the properties of the System shall be made
by the Issuer if the proceeds to be derived therefrom, together with all other amounts
received during the same Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $200,000 and insufficient to pay all Bonds then Outstanding
without the prior approval and consent in writing of the Holders, or their duly authorized
representatives, of the Bonds then Outstanding. The Issuer shall prepare the form of such
approvaland 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 Qbligations Pavable Out of Revenues and
General Covenant Against Encumbrances. Except as provided for in Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any other obligations whatsoever payable from
the revenues of the System which rank prior to, or equally, as to lien on and source of and
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security for payment from such revenues with the Series 1998 A Bonds and the Prior Bonds.
All obligations issued by the Issuer after the issuance of the Series 1998 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 1998 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 Bonds, and the interest thereon, upon any of
the income and revenues of the System pledged for payment of the Bonds and the interest
thereon in this Bond Legislation, or upon the System or any part thereof.

The Issuer shall give the Authority and the BPH 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 Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Ordinances shall be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall
be issued after the issuance of any Bonds pursuant to this Bond Legislation, except under the
conditions and in the manner herein provided. '

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 1998 A Bonds, and must have the prior written consent of the Authority and the BPH.

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

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Recorder a written statement 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 actual issuance of such Parity
Bonds, ptus the estimated average increased annual Net Revenues to be received in each of
the 3 succeeding years after the completion of the improvements to be financed by such
Parity Bonds, if any, shall not be less than 115% of the largest aggregate amount that will
mature and become due in any succeeding Fiscal Year for principal of and interest on the
following:

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

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

The "estimated average increased annual Net Revenues to be received in each
of the 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 delivery of such Parity Bonds, and shall not exceed the amount to be stated in a
certificate of the Independent Certified Public Accountants, which shall be filed in the office
of the Recorder prior to the issuance of such Parity Bonds.

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

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

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

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

Section 7.08, Books; Records and Audit. The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and installing the Project. The Issuer shall permit the Authority and the BPH
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 BPH 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 BPH or their agents and
representatives, to inspect all records pertaining to the operation of the System at all
reasonable times following completion of construction of the Project and commencement of
operation thereof, or, if the Project is an improvement to an existing system, at any
reasonable time following commencement of construction.

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

The accounting system for the System shall follow current generally accepted’
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate 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 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 BPH and the Authority, or any other original
purchaser of the Series 1998 A Bonds, and shall mail in each year to any Holder or Holders
of the Series 1998 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 System.
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(B)  Abalance sheet statement showing all deposits in all
the funds and accounts provided for in this Bond Legislation and
the status of all said funds and accounts,

{C) The amount of any Bonds, notes or other obligations
payable from the revenues of the System outstanding.

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants in
compliance with the applicable OMB Circular, or any successor thereto, and the Single Audit
Act, or any successor thereto, to the extent legally required, and shall mail upon request, and
make available generally, the report of the Independent Certified Public Accountants, or a
summary thereof, to any Holder or Holders of the Series 1998 A Bonds and shall submit said
report to the Authority and the BPH, or any other original purchaser of the Series 1998 A
Bonds. Such audit report submitted to the Authority and the BPH shall include a staterent
that the Issuer is in compliance with the terms and provisions of the Loan Agreement and this
Bond Legislation and that the revenues of the System are adequate to meet the Issuer's
Operating Expenses and debt service requirements.

The Issuer shall provide the BPH with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in
Exhibit E of the Loan Agreement or as promulgated from time to time.

The Issuer shall permit the Authority and the BPH, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
times. Prior to, during and after completion of construction of the Project, the Issuer shall
also provide the Authority and the BPH, 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 BPH with respect to the System pursuant to the
Act.

Section 7.09, Rates. Equitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the
Recorder, which copies will be open to inspection by all interested parties. The schedule of
rates and charges shall at all times be adequate to produce Gross Revenues from the System
sufficient to pay Operating Expenses and to make the prescribed payments into the funds
created hereunder. Such schedule of rates and charges shall be changed and readjusted
wheneverf necessary so that the aggregate of the rates and charges will be sufficient for such
purposes. In order to assure full and continuous performance of this covenant, with a margin
for contingencies and temporary unanticipated reduction in income and revenues, the Issuer
hereby covenants and agrees that the schedule of rates or charges from time to time in effect
shall be sufficient, together with other revenues of the System (i) to provide for all Operating
Expenses of the System and (ii) to leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and interest, if any, on
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the Series 1998 A Bonds and all other obligations secured by a lien on or payable from such
revenues prior to or on a parity with the Series 1998 A Bonds, including the Prior Bonds;
provided that, in the event amounts equal to or in excess of the reserve requirements are on
deposit respectively in the Series 1998 A Bonds Reserve Account and any reserve accounts
for obligations prior to or on a parity with the Series 1998 A Bonds, including the Prior
Bonds, are funded at least at the requirement therefor, such balance each year need only
equal at least 110% of the maximum amount required in any year for payment of principal
of and interest, if any, on the Series 1998 A Bonds and all other obligations secured by a lien
on or payable from such revenues prior to or on a parity with the Series 1998 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.

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 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, or to any Holder of the Bonds, who shall file
his or her address with the Issuer and request in writing that copies of all such budgets and
resolutions be furnished him or her and shall make available such budgets and all resolutions
authorizing increased expenditures for operation and maintenance of the System at all
reasonable times to any Holder of any Bonds or anyone acting for and in behalf of such
Holder of any Bonds.

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for 2 years following the completion of the Project, the Issuer
shall each month complete a "Monthly Financial Report," a form of which is attached to the
Loan Agreement as Exhibit B, and forward a copy of such report to the Authority and the
BPH 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 BPH, the Project is adequate for the purposes for which it was designed, the funding
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plan as submitted to the Authority and the BPH 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 resident
engineering services satisfactory to the Authority and the BPH covering the supervision and
inspection of the development and construction of the Project and bearing the responsibility
of assuring that construction conforms to the plans, specifications and designs prepared by
the Consulting Engineers, which have been approved by all necessary governmental bodies.
Such resident engineer shall certify to the BPH, the Authority and the Issuer at the
completion of construction that construction of the Project is in accordance with the approved
plans, specifications and designs, or amendments thereto, approved by all necessary
governmental bodies.

The Issuer shall require the Consulting Engineers to submit Recipient As-Built
Plans, as defined in the DWTRF Regulations, to it within 60 days of the completion of the
Project. The Issuer shall notify the BPH in writing of such receipt. The Issuer shall submit
a "Performance Certificate," a form of which is attached to the Loan Agreement as
Exhibit A, to the BPH within 60 days of the end of the first year after the Project is
completed.

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

The Issuer shall employ qualified operating personnel properly certified by the
State before the Project is 25% complete and shall retain such a certified operator to operate
the System during the entire term of the Loan Agreement. The Issuer shall notify the BPH
in writing of the certified operator employed at the 25% completion stage.

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

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

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

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

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 1998 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 Depreciation Account and used
only for the repairs and restoration of the damaged or destroyed
properties or for the other purposes provided herein for the
Depreciation Account. 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
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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
BONDS, such bonds to be in the amounts of 100% of the
construction contract and to be required of each contractor
contracting directly with the Issuer, and such payment bonds will
be filed with the Clerk of The County Commission of the County
in which such work is to be performed prior to commencement of
construction of the Project in compliance with West Virginia
Code, Chapter 38, Article 2, Section 39.

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

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

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

B.  The Issuer shall require all contractors engaged in the construction of the
Project t6 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 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 lability insurance, vehicular liability insurance and property damage
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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 Council. In the event the Loan Agreement
80 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.

Section7.17. Completion of Project; Permits and Orders. The Issuer will
complete the Project as promptly as possible and operate and maintain the System as a
revenue-producing utility in good condition and in compliance with all federal and state
requirements and standards.

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

Section 7.18, Compliance with Loan Agreement and Law. The Issuer
agrees to comply with all the terms and conditions of the Loan Agreement and the Act and
shall by Supplemental Resolution approve such additional terms and conditions set forth in
the Loan Agreement. The Issuer also agrees to comply with all applicable laws, rules and
regulations issued by the Authority, or other state, federal or local bodies in regard to the
acquisition and construction of the Project and the operation, maintenance and use of the
System. The Issuer shall provide the BPH with copies of all documents submitted to the
Authority.

Section 7.19, Tax Covenants. The Issuer hereby further covenants and
agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(1) not in excess of 10% of the Net Proceeds of the Series 1998 A Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 1998 A Bonds during the term thereof is, under the terms of the
Series 1998 A Bonds or any underlying arrangement, directly or indirectly, secured by any
interest ifi property used or to be used for a Private Business Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used
for a Private Business Use; and (ii) and that, in the event that both (A) in excess of 5% of
the Net Proceeds of the Series 1998 A 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 1998 A
Bonds during the term thereof is, under the terms of the Series 1998 A Bonds or any
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underlying arrangement, directly or indirectly, secured by any interest in property used or
to be used for said Private Business Use or in payments in respect of property used or to be
used for said Private Business Use or is to be derived from payments, whether or not to the
Issuer, in respect of property or borrowed money used or to be used for said Private Business
Use, then said excess over said 5% of Net Proceeds of the Series 1998 A Bonds 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 1998 A Bonds are for the purpose of financing more than
one project, a portion of the Project, and shall not exceed the proceeds used for the
governmental use of that portion of the Project to which such Private Business Use is related,
all of the foregoing to be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION, The Issuer shall assure that not in
excess of 5% of the Net Proceeds of the Series 1998 A Bonds are used, directly or indirectly,
to make or finance a loan (other than loans constituting Nonpurpose Investments) to persons
other than state or local government units.

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 1998 A Bonds to be "federally guaranteed" within the meaning of
Section 149(b) of the Code.

D.  INFORMATION RETURN. To the extent legally required, the Issuer
will file all statements, instruments and returns necessary to assure the tax-exempt status of
the Series 1998 A Bonds and the interest thereon, inchuding, without limitation, the
information return required under Section 149(e) of the Code. '

E.  FURTHER ACTIONS. The Issuer will take any and all actions that may
be required of it (including, without limitation, those deemed necessary by the Authority) so
that the interest on the Series 1998 A Bonds will be and remain excludable from gross
income for federal income tax purposes, and will not take any actions, or fail to take any
actions (including, without limitation, those deemed necessary by the Authority), the result
of which would adversely affect such exclusion.

Section 7.20. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 1998 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 1998 A Bonds
and shall be on a parity with the statutory mortgage lien in favor of the Holders of the Prior
Bonds. ™

Section 7.21. Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).
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Section 7.22. Contracts. A. The Issuer shall, simultaneously with the
delivery of the Series 1998 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 BPH for written
approval. The Issuer shall obtain the written approval of the BPH before expending any
proceeds of the Series 1998 A Bonds held in "contingency" as set forth in the Schedule
attached to the Loan Agreement. The Issuer shall also obtain the written approval of the
BPH before expending any proceeds of the Series 1998 A Bonds made available due to bid
or construction or project underruns.
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ARTICLE V1

INVESTMENT OF FUNDS; NON ARBITRAGE

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

Any investment shall be held in and at all times deemed a part of the fund or
account in which such moneys were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower
of cost or then current market value, 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, Arbitrage. 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 1998 A Bonds which would cause the Series 1998 A Bonds to be "arbitrage bonds”
within the meaning of Section 148 of the Code, and (ii} it will take all actions that may be
required of it (including, without implied limitation, the timely filing of a Federal
information return with respect to the Series 1998 A Bonds) so that the interest on the
Series 1998 A Bonds will be and remain excludable from gross income for Federal income
tax purposes, and will not take any actions which would adversely affect such exclusion.
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Section 8.03. Small Issuer Exemption from Rebate of Excess Investment
Earnings to the United States.  In accordance with Section 148 (D(4)(D) of the Code, the
Issuer covenants that it is a governmental unit with general taxing powers; that no part of the
Series 1998 A Bonds are private activity bonds; that 95% or more of the Net Proceeds of the
Series 1998 A 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 obligations (other than private
activity bonds) issued by the Issuer during the calendar year in which the Series 1998 A
Bonds are issued does not and will not exceed $5,000,000, determined in accordance with
Section 148(f)(4)(D)} of the Code and the Regulations from time to time in effect an
applicable to the Series 1998 A Bonds. For purposes of the first paragraph of Section 8.03
and for purposes of applying Section 148(f)(4)D) of the Code, the Issuer and all entities
which issue obligations on behalf of the Issuer shall be treated as one issuer; all obligations
issued by a governmental unit to make loans to other governmental units with general taxing
powers not subordinate to such unit shall, for purposes of applying this first paragraph of
Section 8.03 and Section 148(f)(4)(D) of the Code, be treated as not issued by such unit; alf
obligations issued by a subordinate entity shall, for purposes of applying this first paragraph
of Section 8.03 and Section 148(f)(4)(D) of the Code to each other entity to which such entity
is subordinate, be treated as issued by such other entity; and an entity formed (or, to the
extent provided by the Secretary, as set forth in the Code, availed of) to avoid the purposes
of such Section 148(f)(4)(D) of the Code and all other entities benefiting thereby shall be
treated as one issuer, .

Notwithstanding the foregoing, if in fact the Issuer is subject to the rebate
requirements of Section 148(f) of the Code, and not exempted from such requirements, the
Issuer covenants to make, or cause to be made, all rebate calculations, computations and ‘
payments in the time, manner and as required in Section 148(f) of the Code and the’
Regulations from time to time in effect and applicable to the Series 1998 A Bonds and
otherwise covenants and agrees to comply with the provisions of such Section 148(f) of the
Code and the Regulations form time to time in effect and applicable to the Series 1998 A
Bonds. In the event of a failure to pay the correct rebate amount, the Issuer will pay from
any lawful sources available therefor, to the United States such amount, plus a penalty equal
to 50% of the rebate amount not paid, plus interest on that amount, unless waived. In order
to provide for the administration of this paragraph, the Issuer may provide for the
employment of independent attorneys, accountants and consultants compensated on such
reasonable basis as the Issuer may deem appropriate.

The Issuer shall furnish to the Authority, annually, and at such time as it is
required 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 Issuer shall cooperate with the Authority in
preparing any required rebate calculations and in all other respects in connection with rebates
and hereby consents to the performance of all matters in connection with such rebates by the
Authority at the expense of the Issuer.
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The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate calculation or, if the Issuer qualifies for the
small governmental issue exception to rebate, the Issuer shall submit a certificate stating that
it is exempt from the rebate provisions and that no event has occurred to its knowledge
during the Bond Year which would make the Series 1998 A Bonds subject to rebate. The
Issuer shall also furnish 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 1998 A Bonds (as such
term "gross proceeds” is defined in the Code).
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ARTICLE IX

DEFAULT AND REMEDIES

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

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

(2)  If default occurs in the Issuer's or the Issuer's
observance of any of the covenants, agreements or conditions on
their respective parts relating to the Bonds set forth in this Bond
Legislation, any supplemental resolution or in the Bonds, and
such default shall have continued for a period of 30 days after the
Issuer or Issuer, as appropriate 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 or Issuer files a petition seeking
reorganization or arrangement under the federal bankruptcy laws
or any other applicable law of the United States of America; or

(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 a2 Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the right
to require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii} bring suit upon the Bonds; {iv) by action at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holders of the Series 1998 A Bonds
shall be on a parity with the Holders of the Prior Bonds.

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

The receiver so appointed shall forthwith, directly or by his or her or its agents
and attorneys, enter into and upon 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
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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 1998 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 moneys and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owners of the Series 1998 A 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, if any, on the Series 1998 A Bonds from gross
income for federal income tax purposes.
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ARTICLE XI

MISCELLANEOUS

Section11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 1998 A Bonds, this Ordinance may be amended or supplemented in
any way by the Supplemental Resolution. Following issuance of the Series 1998 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 1998 A Bonds, shall be made without the consent
in writing of the Registered Owners of the Series 1998 A Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity of the Series 1998 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 1998 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 on the Series 1998 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 jurisdiction, the invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of this Ordinance, the Supplemental Resolution
or the Series 1998 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 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.
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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 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 ¢ach publication, in The Pocahontas Times, a newspaper published and
of general circulation in the Town of Marlinton, together with a notice stating that this
Ordinance has been adopted and that the Issuer contemplates the issuance of the
Series 1998 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: October 26, 1998
Passed on Second Reading: November 2, 1998
Passed on Final Reading
Following Public
Hearing: November 17, 1998
A //M/,iz
“Mayor / 7 /

CL430839.2 55



CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of the TOWN
OF MARLINTON on the 17th day of November, 1998.

Dated: November 20, 1998,

(oo 7. Ahotr

Regorder

10/26/98
551680/97002
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TOWN OF MARLINTON

Combined Waterworks and Sewerage System Revenue Bonds,
Series 1998 A
(West Virginia DWTRF Program)

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 COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1998 A (WEST VIRGINIA DWTRF PROGRAM), OF THE
TOWN OF MARLINTON; 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; AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the council (the "Governing Body") of the Town of Marlinton (the
"Issuer™) has duly and officially adopted and enacted a bond ordinance, effective
November 17, 1998 (the "Bond Ordinance™), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF EXTENSIONS, ADDITIONS, BETTERMENTS
AND IMPROVEMENTS TO THE WATERWORKS PORTION OF
THE EXISTING PUBLIC COMBINED WATERWORKS AND
SEWERAGE SYSTEM OF THE TOWN OF MARLINTON AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
- THEREOF THROUGH THE ISSUANCE BY THE TOWN OF NOT
MORE THAN $705,400 IN AGGREGATE PRINCIPAL AMOUNT OF
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1998 A (WEST VIRGINIA DWTRF
PROGRAM); 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
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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 Combined
Waterworks and Sewerage System Revenue Bonds, Series 1998 A (West Virginia DWTRF
Program), of the Issuer, in the aggregate principal amount not to exceed $705,400 (the
“Bonds” or the Series 1998 A Bonds”), and 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 Authority (the "Authority"™), on behalf of the
West Virginia Bureau for Public Health (the "BPH"), all in accordance with Chapter 8,
Article 20 and Chapter 16, Article 13C, 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 "Supplementai 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;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE TOWN OF MARLINTON:
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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
Combined Waterworks and Sewerage System Revenue Bonds, Series 1998 A (West Virginia
DWTRF Program), of the Issuer, originally represented by a single Bond, numbered AR-1,
in the principal amount of $705,400. The Bonds shall be dated the date of delivery thereof,
shall finally mature March 1, 2030, and shail 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 June 1, 2000, and ending March 1, 2030, 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 Issuer does hereby approve and shall pay the administrative fee equal to 1% of
the principal amount of the Bonds set forth in the “Schedule Y” attached to the Loan
Agreement. The Bonds shall be subject to redemption upon the written consent of the
Authority and the BPH, 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,

Section3. The Issuer does hereby ratify, approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the application to the BPH 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 shail be advanced from time to time as requisitioned by the Issuer.

Section 4. The Issuer does hereby appoint and designate One Valley Bank,
National Association, 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
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds under the Bond Ordinance.

Section 6.  The Issuer does hereby appoint and designate First Citizens Bank,
Marlinton, West Virginia, to serve as Depository Bank under the Bond Ordinance.
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Section 7. Series 1998 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1998 A Bonds Sinking Fund, as capitalized interest.

Section 8.  Series 1998 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1998 A Bonds Reserve Account.

Section 9. The balance of the proceeds of the Bonds shall be deposited in or
credited to the Series 1998 A Bonds Construction Trust Fund as received from time to time
for payment of costs of the Project, including 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
November 20, 1998, 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 hereby determines to invest all moneys 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 moneys to be invested in such repurchase agreements or time
accounts until further directed in writing by the Issuer. Moneys in the Series 1998 A Bonds
Sinking Fund, including the Series 1998 A Bonds Reserve Account therein, shall be invested
by the West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

Section £3. 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 resuit 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 to
be promulgated thereunder.

Section 14. The Issuer is a governmental unit with general taxing powers to
finance operations of or facilities of the nature of the Project and the System; no part of the
Bonds are private activity bonds; 95% or more of the net proceeds of the Bonds are to be
used for local governmentat activities of the Issuer; and the Issuer reasonably expects to issue
less than $5,000,000 aggregate principal face amount of tax-exempt obligations (other than
private activity bonds) during the calendar year 1998, being the calendar year in which the
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Bonds are to be issued. For purposes of this Section and for purposes of applying Section
148(f(4)(D) of the Code, the Issuer and all entities which issue obligations on behalf of the
Issuer shall be treated as one issuer; all obligations issued by a governmental unit to make
loans to other governmental units with general taxing powers not subordinate to such unit
shall, for purposes of applying this Section and Section 148(f)(4)(D) of the Code, be treated
as not issued by such unit; all obligations issued by a subordinate entity shall, for purposes
of applying this Section and Section 148(f)(4)(D) of the Code to each other entity to which
such entity is subordinate, be treated as issued by such other entity; and an entity formed (or,
to the extent provided by the Secretary, as set forth in the Code, availed of} to avoid the
purposes of such Section 148(f)(4)(D) of the Code and all other entities benefiting thereby
shall be treated as one issuer.

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

Adopted this 17th day of November, 1998.

7

“Mayor
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council
of the Town of Marlinton on the 17th day of November, 1998.

Dated: November 20, 1998,

Reddrder

10/27/98
551680/97002
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DWTRFLN.098
(October 9, 1998)

LOAN AGREEMENT

THIS DRINKING WATER TREATMENT REVOLVING FUND LOAN
AGREEMENT (the "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 under the
direction of the WEST VIRGINIA BUREAU FOR PUBLIC HEALTH, a division of the West
Virginia Department of Heaith and Human Resources (the "BPH"), and the Public Water System
designated below (the "Local Entity").

TOWN OF MARLINTON
{Local Entity)

WHEREAS, the United States Congress under Section 1452 of the Safe Drinking
Water Act, as amended (the “Safe Drinking Water Act™), has provided for capitalization grants to
be awarded to states for the express purpose of establishing and maintaining drinking water treatment
revolving funds for the construction, acquisition and improvement of drinking water system:;

WHEREAS, pursuant to the provisions of Chapter 16, Article 13C, of the Code of
West Virginia, 1931, as amended (the "Act™), the State of West Virginia (the "State") has established
a drinking water treatment revolving fund program (the "Program") to direct the distribution of
loans to eligible Local Entities pursuant to the Safe Drinking Water Act;

WHEREAS, under the Act the BPH is designated the instrumentality to enter into
capitalization agreements with the United States Environmental Protection Agency ("EPA") to accept
capitalization grant awards (U.S. General Services Administration; Catalog of Federal Domestic

Assistance, 32nd Edition §66.458 (1998)) and BPH has been awarded capitalization grants to
partially fund the Program,

WHEREAS, the Act establishes a permanent perpetual fund known as the “West
Virginia Drinking Water Treatment Revolving Fund” (hereinafter the "Fund") which fund is to be
administered by the Authority under the direction of the BPH;

WHEREAS, pursuant to the Act, the Authority and BPH are empowered to make
loans from the Fund to local governments for the acquisition or construction of drinking water




projects by such Local Entities, all subject to such provisions and limitations as are contained in the '
Safe Drinking Water Act and the Act (the Program),

WHEREAS, the Local Entity constitutes a local entity as defined by the Act;

WHEREAS, the Project is included on the BPH State Project Priority List and the
Intended Use Plan and has met BPH's pre-application requirements for the Program;

WHEREAS, the Local Entity is authorized and empowered by the statutes of the
State to construct, operate and improve a drinking water project and to finance the cost of

constructing or acquiring the same by borrowing money to be evidenced by revenue bonds issued by
the Local Entity,

WHEREAS, the Local Entity intends to construct, is constructing or has constructed
such a drinking water treatment project at the location and as more particularly described and set
forth in the Application, as hereinafter defined (the "Project");

WHEREAS, the Local Entity has completed and filed with the Authority and BPH
an Application for a Construction Loan with attachments and exhibits and an 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 the Fund having available sufficient
funds therefor, the Authority and BPH are willing to lend the Local Entity the amount set forth on
Schedule X attached hereto and incorporated herein by reference, through the purchase of revenue
bonds of the Local Entity with moneys held in the Fund, subject to the Local Entity's satisfaction of
certain legal and other requirements of the Program.

NOW, THEREFORE, in consideration of the premises and the mutual agreements
hereinafter contained, the Local Entity, BPH and the Authority hereby agree as follows:
ARTICLE 1
Definitions

1.1  Except where the context clearly indicates otherwise, the terms "Authority,"

“cost,” "fund," “local entity,” and "project” have the definitions and meanings ascribed to them in the
Act or in the DWTRF Regulations.

1.2 "Consulting Engineers" means the professional engineer, licensed by the State,
designated in the Application and any successor thereto.



1.3 "Loan" means the loan to be made by the Authority and BPH to the Local
Entity through the purchase of Local Bonds, as hereinafter defined, pursuant to this Loan Agreement,

1.4 "Local Act" means the official action of the Local Entity required by Section
4.1 hereof, authorizing the Local Bonds.

1.5 "Local Bonds" means the revenue bonds to be issued by the Local Entity
pursuant to the provisions of the Local Statute, as hereinafter defined, to evidence the Loan and to
be purchased by the Authority with money held in the Fund, all in accordance with the provisions of
this Loan Agreement.

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

1.7 "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.

1.8 "Program" means the drinking water facility acquisition, construction and

improvement program coordinated through the capitalization grants program established under the
Safe Drinking Water Act and administered by BPH.

1.9 "Project” means the drinking water project hereinabove referred to, to be
constructed or being constructed by the Local Entity in whole or in part with the net proceeds of the
Local Bonds or being or having been constructed by the Local Entity in whole or in part with the
proceeds of bond anticipation notes or other interim financing, which is to be paid in whole or in part
with the net proceeds of the Local Bonds,

1.10  "DWTREF Regulations” means the regulations set forth in the West Virginia
Code of State Regulations.

111 "System" means the drinking water system owned by the Local Entity, 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 I

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
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plans, specifications and designs prepared for the Local Entity by the Consulting Engineers, the BPH

and Authority having found, to the extent applicable, that the Project is consistent with the applicable
provisions of the Program.

2.2 Subject to the terms, conditions and provisions of this Loan Agreement and
of the Local Act, the Local Entity 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 Local Entity by the
Consulting Engineers. -

2.3 Allreal 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 Local Entity, subject to any mortgage lien or other security interest as is provided for
in the Local Statute unless a sale or transfer of all or a portion of said property is approved by BPH
and the Authority.

®

2.4 The Local Entity agrees that the Authority and BPH and their respective 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 Local Entity further agrees that the Authority and
BPH and their respective duly authorized agents shall, prior to, at 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 BPH with respect to the System pursuant to the pertinent provisions of the Act.

2.5  The Local Entity 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
Local Entity shall permit the Authority and BPH, acting by and through their directors or 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 Local Entity shall submit to the Authority and BPH such documents and
information as it 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 Local Entity agrees that it will permit the Authority and BPH and their
respective agents to have access to the records of the Local Entity pertaining to the operation and
maintenance of the System at any reasonable time following completion of construction of the Project
and commencement of operation thereof or if the Project is an improvement to an existing system at
any reasonable time following commencement of construction.

2.7  The Local Entity 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
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security for the faithful performance of such contract and shall verify or have verified such bonds
prior to the initiation of construction.

2.8  The Local Entity 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 Authority and BPH and shall verifiy or have verified such
bonds prior to the initiation of construction, Until the Project facilities are completed and accepted
by the Local Entity, the Local Entity or (at the option of the Local Entity) the contractor shall
maintain builder’s risk insurance (fire and extended coverage) on a one hundred percent (100%) basis
(completed value form) on the insurable portion of the Project, such insurance to be made payable
to the order of the Authority, the Local Entity, the prime contractor and all subcontractors, as their
interests may appear. If facilities of the System which are detrimentally affected by flooding are or
will be located in designated special flood or mudslide-prone areas and if flood insurance is available
at a reasonable cost, a flood insurance policy must be obtained by the Local Entity on or before the
Date of Loan Closing, as hereinafter defined, and maintained so long as any of the Local Bonds are
outstanding. Prior to commencing operation of the Project, the Local Entity must also obtain, and

maintain so long as any of the Local Bonds are outstanding, business interruption insurance if
available at a reasonable cost.

29  The Local Entity shall provide and maintain competent and adequate resident
engineering services satisfactory to the Authority and BPH covering the supervision and inspection
of the development and construction of the Project and bearing the responsibility of assuring that
construction conforms to the plans, specifications and designs prepared by the Consulting Engineers,
which have been approved by all necessary governmental bodies. Such resident engineer shall certify
to the Authority, BPH and the Local Entity 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. The Local Entity shall require the Consulting Engineers to

submit Recipient As-Built Plans, as defined in the DWTRF Regulations, to it within 60 days of the
completion of the Project.

2.10  The Local Entity shall require the Consulting Engineers to submit the final
Operation and Maintenance Manual, as defined in the DWTRF Regulations, to BPH when the Project
18 90% completed. The Local Entity agrees that it will at all times provide operation and maintenance
of the System to comply with any and all State and federal standards, The Local Entity agrees that
qualified operating personnel properly certified by the State will be employed before the Project is
25% complete and agrees that it will retain such a certified operator(s) to operate the System during
the entire term of this Loan Agreement. The Local Entity shall notify BPH in writing of the certified
operator employed at the 25% completion stage.

2.11  The Local Entity hereby covenants and agrees to comply with all applicable
laws, rules and regulations issued by the Authority, BPH or other State, federal or local bodies in
regard to the construction of the Project and operation, maintenance and use of the System.
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2.12  The Local Entity, commencing on the date contracts are executed for the
construction of the Project and for two years following the completion of the Project, shall each
month complete a Monthly Financial Report, the form of which is attached hereto as Exhibit A and

incorporated herein by reference, and forward a copy by the 10th of each month to BPH and the
Authority,

2.13  The Local Entity, during construction of the Project, shall complete Payment
Requisition Forms, the form of which is attached hereto as Exhibit B and incorporated herein by

reference, and forward a copy of each Form to BPH in- compliance with the Local Entity's
construction schedule.

ARTICLE II

Conditions to Loan;
Issuance of Local Bonds

3.1  The agreement of the Authority and BPH to make the Loan is subject to the
Local Entity's fulfillment, to the satisfaction of the Authority and BPH, 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 Local Entity shall have delivered to BPH and the Authority a
report listing the specific purposes for which the proceeds of the Loan will be expended and the
procedures as to the disbursement of loan proceeds, including an estimated monthly draw schedule,

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

(c)  TheLocal Entity shall have authorized the issuance of and delivery to
the Authority of the Local Bonds described in this Article IIT and in Article IV hereof;

(d)  The Local Entity 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
financing of construction, the Local Entity 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 BPH shall have received a certificate of the Consulting Engineers
to such effect, the form of which certificate is attached hereto as Exhibit C;

(¢)  TheLocal Entity 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 BPH shall have received a certificate of the Consulting Engineers to such effect;



® The Local Entity shall have obtained all requisite orders of and
approvals from the Public Service Commission of West Virginia (the "PSC") necessary for the
construction of the Project and operation of the System, and the Authority and BPH shall have
received an opinion of counsel to the Local Entity, which may be local counsel to the Local Entity,

bond counsel or special PSC counsel but must be satisfactory to the Authority and BPH, to such
effect;

(g)  The Local Entity shall have obtained any and all approvals for the
issuance of the Local Bonds required by State law, and the Authority and BPH shall have received
an opinion of counsel to the Local Entity, which may be local counsel to the Local Entity, bond
counsel or special PSC counsel but must be satisfactory to the Authority and BPH, to such effect;

(h)  The Local Entity 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 operative
until completion of construction of the Project) with all requisite appeal periods having expired, and
the Authority and BPH shall have received an opinion of counsel to the Local Entity, which may be

local counsel to the Local Entity, bond counsel or special PSC counsel but must be satisfactory to
the Authority and BPH, to such effect;

(i) Such rates and charges for the System shall be sufficient to comply with
the provisions of Subsection 4.1(b)(ii) hereof, and the Authority and BPH shall have received a
certificate of the accountants for the Local Entity, or such other person or firm experienced in the
finances of local entitities and satisfactory to the Authority and BPH, to such effect; and

§)] The net 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 and BPH shall have received a certificate of the Consulting
Engineers, or such other person or firm experienced in the financing of drinking water treatment
projects and satisfactory to the Authority and BPH, to such effect, such certificate to be in form and

substance satisfactory to the Authority and BPH, and evidence satisfactory to the Authority and BPH
of such irrevocably committed grants.

32 Subject to the terms and provisions of this Loan Agreement, the rules and
regulations promulgated by the BPH, including the DWTRF Regulations, 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 Local Entity
and the Local Entity shall accept the Loan from the Authority, and in furtherance thereof it is agreed
that the Local Entity 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 [V hereof.
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3.3  The Loan shall be secured and shall be repaid in the manner hereinafter
provided in this Loan Agreement.

34  The Local Bonds shall be delivered to the Authority, at the offices of the
Authority, on a date designated by the Local Entity 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, BPH and the Local Entity. 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 set forth in
Exhibit E hereto.

3.5  The Local Entity understands and acknowledges that it is one of several local
entities which have applied to the Authority and BPH for loans from the Fund to finance drinking
water treatment projects and that the obligation of the Authority to make any such loan is subject to
the Local Entity's fulfilling all of the terms and conditions of this Loan Agreement on or prior to the
Date of Loan Closing and to the requirements of the Program. The Local Entity specifically
recognizes that the Authority will not purchase the Local Bonds unless and until sufficient funds are
available in the Fund to purchase all the Local Bonds and that, prior to such purchase, the Authority
may purchase the bonds of other local entities set out in the State Project Priority List, as defined in
the DWTRF Regulations. The Local Entity further specifically recognizes that all loans will be
originated in conjunction with the DWTRF Regulations and with the prior approval of BPH.

3.6 The Local Entity shall provide BPH with the appropriate documentation to
comply with the special conditions established by federal and state regulations as set forth in Exhibit
D hereto at such times as are set forth in Exhibit D.

ARTICLE IV

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

4.1 The Local Entity shall, as one of the conditions of the Authority and BPH to
make the Loan, authorize the issuance of and issue the Local Bonds pursuant to an official action of
the Local Entity irf accordance with the Local Statute, which shall, as enacted, contain provisions and
covenants in substantially the form as follows:

(@)  That the gross revenues of the System shall always be used for
purposes of the System. The revenues generated from the operation of the System will be used
monthly, in the order of priority listed below:



©H to pay Operating Expenses of the System;

(i) to the 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 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

(iii) to create a renewal 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

@v) 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 Local Entity has existing outstanding indebtedness which has
greater coverage or renewal and replacement fund requirements, then the greater requirements will
prevail until said existing indebtedness is paid in full.

(b)  Covenants substantially as follows:

) That the Local Bonds shall be secured by the gross or net
révenues, as applicable, from the System;



(i) ~ That the Local Entity will complete the Project and operate and
maintain the System in good condition;

(iv) That, except as otherwise required by State law or the
Regulations, the System may be sold, mortgaged, leased or otherwise disposed of as a whole or
substantially as a whole provided that the net proceeds to be realized from such sale, mortgage, lease
or other deposition shall be sufficient to fully pay all of the local bonds outstanding and further
provided that portions of the System when no longer required for the ongoing operation of such
System as evidenced by certificates from the Consulting Engineer, may be disposed of with such
restrictions as are normally contained in such covenants;

{(v)  That the Local Entity shail 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 BPH.

(vi)  That the Local Entity 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 Local Entity will not render any free services of the
System,;

(vii} That any Local Bond owner may, by proper legal action,
compel the performance of the duties of the Local Entity 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 and all rights as set forth in Section 5 of the Act;

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

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

(x1)  That the Local Entity shall annually, within six months of the
end of the fiscal year, cause the records of the System to be audited by an independent certified public
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accountant or independent public accountant and shall submit the report of said audit to the Authority
and BPH. If the Local Entity receives $300,000 or more in a fiscal year, the audit shall be obtained
in accordance with the Single Audit Act, (as amended from time to time) and OMB Circular A-133
(or any successor thereto). Financial statement audits are required once all funds have been received
by the Local Entity. The audit shall include a statement that the Local Entity is in compliance with
the terms and provisions of the Local Act and this Loan Agreement and that the Local Entity's
revenues are adequate to meet its operation and maintenance expenses and debt service requirements;

(xil)  That the Local Entity shall annually adopt a detailed 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 BPH within 30
days of adoption thereof:

(xiil)  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, except for accrued interest and capitalized interest, if any, 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 Local Entity 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 for non-construction costs) and/or (b) be used to
pay (or redeem) bond anticipation notes or other interim funding of such Local Entity, the proceeds
of which were used to finance the construction of the Project; provided that, with the prior written
consent of the Authority and BPH, 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 Local Entity may authorize redemption of the Local Bonds with 30 days written notice
to BPH and the Authority;

(xvi) That the Local Entity 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 West
Virginia Municipal Bond Commission (the "Commission") its required interest, principal and reserve
fund payment shall be made by ACH, wire transfer, or other electronic method of transfer. The Local
Entity shall complete the Monthly Payment Form, attached hereto as Exhibit E and incorporated
herein by reference, and submit a copy of said form along with a copy of the electronic transfer to the
Authority by the Sth day of such calendar month;

(xvii) That the Commission shall serve as paying agent for all Local
Bonds;
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(xviii) That the Local Entity shall have obtained the certificate of the
Consulting Engineers 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, the Project is adequate
for the purposes for which it was designed and the funding plan as submitted to the Authority is
sufficient to pay the costs of acquisition and construction of the Project; and

(xix) That the Local Entity shall, to the full extent permitted by
applicable law and the rules and regulations of the West Virginia Public Service Commission,
terminate its services to any customer of the System who is delinquent in payment of charges for
services provided by the System and will not restore such services until all delinquent charges for the
services of the System have been fully paid.

The Local Entity 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 nationally recognized bond

counsel acceptable to the Authority in substantially the form of legal opinion attached hereto as
Exhibit F.

42 The Loan shall be secured by the pledge and assignment by the Local Entity,

as effected by the Local Act, of the fees, charges and other revenues of the Local Entity from the
System.

4.3  Atleast five percent (5%) of the proceeds of the Local Bonds will be advanced
on the Date of Loan Closing. The remaining proceeds of the Local Bonds shall be advanced by the
Authority monthly as required by the Local Entity to pay Costs of the Project, provided, however,
if the proceeds of the Local Bonds will be used to repay an interim financing, the proceeds will be
advanced on a schedule mutually agreeable to the Local Entity, the BPH and the Authority. The
Local Bonds shall not bear interest during the construction period but interest shall commence
accruing on the completion date as defined in the DWTRF Regulations, provided that the annual
repayment of principal and payment of interest shall begin not later than one (1) year after the
completion date. The repayment of principal and interest on the Local Bonds shall be as set forth on
Schedule Y 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.

44  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 Local Entity.

Anything to the contrary herein notwithstanding, the Local Bonds may be issued in one or more
series.

4.5  Asprovided by the DWTRF Regulations, the Local Entity agrees to pay from
time to time, if required by the Authority and BPH, the Local Entity's allocable share of the
reasonable administrative expenses of the BPH and the Authority relating to the Program. Such
administrative expenses shall be determined by the BPH and the Authority and shall include without
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limitation Program expenses, legal fees paid by the BPH and the Authority and fees paid for any
bonds or notes to be issued by the Authority for contribution to the Fund.

4.6  The obligation of the Authority to make any loans shall be conditioned upon
the availability of moneys in the Fund in such amount and on such terms and conditions as, in the sole
judgment of the Authority, will enable it to make the Loan.

ARTICLE V

Certain Covenants of the Local Entity;
Imposition and Collection of User Charges;
Payments To Be Made by

Local Entity to the Authority

5.1 The Local Entity hereby irrevocably covenants and agrees to comply with all
of the terms, conditions and requirements of this Loan Agreement and the Local Act. The Local
Entity hereby further irrevocably covenants and agrees that, as one of the conditions of the Authority
to make the Loar, it has fixed and collected, or will fix and collect, the rates, fees and other charges

for the use of the System, as set forth in the Local Act and in compliance with the provisions of
Subsection 4.1(b)(ii) 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 minimum sums set forth in the Local Act, the Local Entity 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 rate
modification) so as to provide funds sufficient to produce the minimum sums set forth in the Local
Act and as required by this Loan Agreement.

3.3 Inthe event the Local Entity defaults in any payment due to the Authority
pursuant to Section 4.2 hereof, 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.

5.4 The Local Entity hereby irrevocably covenants and agrees with the Authority
that, in the event of any default hereunder by the Local Entity, the Authority may exercise any or all
of the rights and powers granted under Section 5 of the Act.
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ARTICLE VI

Other Agreements of the
Local Entity

6.1  The Local Entity hereby acknowledges to the Authority and BPH its
understanding of the provisions of the Act, vesting in the Authority and BPH certain powers, rights
and privileges with respect to drinking water projects in the event of default by local entities in the
terms and covenants of loan agreements, and the Local Entity hereby covenants and agrees that, if
the Authority should hereafter have recourse to said rights and powers, the Local Entity shall take
no action of any nature whatsoever calculated to inhibit, nullify, void, delay or render nugatory such
actions of the Authority in the due and prompt implementation of this Loan Agreement.

6.2 The Local Entity hereby warrants and represents that all information provided
to the Authority and BPH 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 BPH 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 BPH by the Local Entity in connection with the Loan shall be incorrect
or incomplete in any material respect or (b) the Local Entity 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,
the DWTRF Regulations or this Loan Agreement.

6.3  The Local Entity hereby agrees to repay on or prior to the Date of Loan
Closing any moneys due and owing by it to the Authority or any other lender for the planning or
design of the Project, provided that such repayment shall not be made from the proceeds of the Loan,

6.4 The Local Entity hereby agrees to give the Authority and BPH prior written
notice of the issuance by it of any other obligations to be used for the Project, 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 Local Entity hereby agrees to file with the Authority upon completion of
acquisition and construction of the Project a schedule in substantially the form of Amended Schedule
A to the Application, setting forth the actual costs of the Project and sources of funds therefor.
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ARTICLE V11
Miscellaneous

7.1 Schedule 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 Local Entity supplementing the Local Act, a certified copy of which official action shall be
submitted to the Authority.

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

7.3 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

7.4 No waiver by any 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.

75  This Loan Agreement merges and 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.

7.6 By execution and delivery of this Loan Agreement, notwithstanding the date
hereof, the Local Entity 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.

7.7 This Loan Agreement shall terminate upon the earlier of:

© written notice of termination to the Local Entity from either the
Authority or BPH;
B (ii) termination by the Authority and BPH pursuant to Section 6.2 hereof;
or
(iit) payment in full of the principal of and interest on the Loan and of any

fees and charges owed by the Local Entity to the Authority or BPH,
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In the event funds are not available to make all of the Loan, the responsibility of the
Authority and BPH to make all the Loan is terminated; provided further that the obligation of the
Local Entity to repay the amount of the Loan made by the Authority and BPH as set forth in (iii)
above is not terminated due to such non-funding on any balance on the Loan. The BPH agrees to
use its best efforts to have the amount contemplated under this Loan Agreement included in its

budget. Non-funding of the Program shall not be considered an event of default under the Loan
Agreement.

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 MARLINTON

Its Recorder

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

o el R ol

Its: Director
{Director)

Attest: Date: November 2., 1998

Lt 2 |

Secretarv-Treasurer :
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MONTH
Gross Revenues
Collected

Operation and
Maintenance
Expense

Other Bond
Debt Payments
(including
Reserve Fund
Deposits)

DWTRF Bond Payments
(include Reserve Fund

Deposits)

Renewal and

Replacement Fund

Deposit

Funds available
for capital
construction

EXHIBIT A

[Form of Monthly Financial Report]
[Name of Local Entity]
[Name of Bond Issue]

Fiscal Year -
Report Month:

CURRENT YEAR BUDGET YEAR
DATE TO DATE DIFFERENCE

Witnesseth my signature this day of , 19

[Name of Local Entity]

By:

" Authorized Officer

....17_..
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EXHIBIT B

PAYMENT REQUISITION FORM
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EXHIBIT C

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer) '

(Name of Bonds)
I . Registered Professional Engineer, West Virginia
License No. , of Consulting Engineers,
_ , , hereby certify that my firm is engineer for the
acquisition and construction of to the system
(herein called the "Project") of _ (the "Issuer") to be constructed primarily
in _ _ County, West Virginia, which construction and acquisition are being
permanently financed in part by the above-captioned bonds (the *Bonds") of the Issuer. Capitalized
words not defined herein shall have the meaning set forth in the passed by the
of the Issueron , 19 | effective , 19 and the

Loan Agreément by and among the Issuer, the West Virginia Water Development Authority (the
"Authority"), and the West Virginia Virginia Bureau for Public Health ("BPH") dated

, 19
1. The Bonds are being issued for the purpose of
(the "Project").
2. The undersigned hereby certifies that (i) the Project will be constructed in accordance

with the approved plans, specifications and designs prepared by my firm and as described in the
application submitted to the Authority requesting the Authority to purchase the Bonds (the
"Application") and approved by all necessary governmental bodies, (ii) the Project is adequate for the
purpose for which it was designed and has an estimated usefiil life of at least [twenty/thirty] years,
(ii1) the Issuer has received bids for the construction of the Project which are in an amount and
otherwise compatible with the plan of financing described in the Application and my firm has
ascertained that all contractors have made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and such bonds have been verified by
my firm for accuracy, (iv) the Issuer has obtained all permits required by the laws of the State and the
federal government necessary for the construction of the Project, (v) the rates and charges for the
System as adopted by the of the Issuer are sufficient to comply with the provisions of
Subsection 4.1{b) of the Loan Agreement, (vi) the net proceeds of the Bonds, together with all other
moneys on deposit or to be simultaneously deposited and irrevocably pledged thereto and the
proceeds of grants irrevocably committed therefor, are sufficient to pay the costs of construction and
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acquisition of the Project as set forth in the Application, and (vii) attached hereto as Exhibit A is the
final amended "Schedule A - Total Cost of Project and Sources of Funds” for the Project.

WITNESS my signature on this day of , 19

West Virginia License No,

[SEAL]
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EXHIBIT D
[Special Conditions]

The recipient agrees to include, when issuing statements, press releases, requests for proposals, bid
solicitations and other documents describing projects or programs funded in whole or in part with
Federal money, (1) the percentage of the total costs of the program or project which will be financed
with Federal money, (2) the dollar amount of Federal funds for the project or program, and (3)
percentage and dollar amount of the total costs of the project or program that will be financed by
non-governmental sources.
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EXHIBIT E

[Monthly Payment Form]

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311-1511

Re:  [Name of bond issue]

Dear Sirs:

The following Deposits were made to the West Virginia Municipal Bond Commission

on behalf of on
[Local Entity] [Date]

Sinking Fund:
Interest $

Principal $

Total: $

Reserve Fund: $

Witness my signature this __ day of

[Name of Local Ent:ty]

Authorized Officer

Enclosure: wire transfer form
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EXHIBIT F

[Opinion of Bond Counsel for Local Entity]

[To Be Dated as of Date of Loan Closing]

West Virginia Water Development Authority
180 Association Drive

Charleston, WV 25311-1511

Gentlemen:

We are bond counsel to _ (the "Local Entity"), a

We have examined a certified copy of proceedings and other papers relating to (i) the
authorization of a loan agreement dated , 19___, including all schedules and exhibits
attached thereto (the "Loan Agreement"), between the Local Entity and the West Virginia Water
Development Authority (the "Authority") and (ii) the issue of a series of revenue bonds of the Local
Entity, dated _ , 19 (the "Local Bonds"), to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Local Bonds are in the principal amount
of $ . issued in the form of one bond registered as to principal and interest to the
Authonty, with interest payable 1, 1, 1,and ____ 1 of each year, beginning
1, 19_, at the respective rate or rates and with principal payable in installments on _1in
each of the years, all as follows:

Year Instaliment Interest Rate
The Local Bonds are issued for the purpose of and 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 enacted by the
Local Entity on (the "Local Act"), pursuant to and under which Local Statute and Local

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

I. The Loan Agreement has been duly authorized by and executed on behalf of the Local
Entity and is a valid and binding special obligation of the Local Entity enforceable in accordance with
the terms thereof. s

2. The Loan Agreement inures to the benefit of the Authority and cannot be amended
so as to affect adversely the rights of the Authority or diminish the obligations of the Local Entity
without the consent of the Authority.

3. The Local Entity is a duly organized and presently existing
, with full power and authority to construct and acquire the Project and to
operate and maintain the System referred to in the Loan Agreement and to issue and seil the Local
Bonds, all under the Local Statute and other applicable provisions of law.

4 The Local Entity has legally and effectively enacted the Local Act and all other
necessary in connection with the issuance and sale of the Local Bonds. 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 are valid and legally enforceable special obligations of the Local
Entity, payable from the net revenues of the System referred to in the Local Act and secured by a
[first] lien on and pledge of the net revenues of said System, all in accordance with the terms of the
Local Bonds and the Local Act, and have been duly issued and delivered to the Authority.

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 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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SCHEDULE X

SCRIPTION OF BONDS

Principal Amount of Bonds § _705.400
Purchase Price of Bonds $ _705.400

The Bonds shall bear no interest from the date of delivery. Principal on the Bonds is payable
quarterly, commencing June 1, 2000, at a rate of 0% per annum. Quarterly payments will be made
thereafter on each September 1, December 1, March 1 and June 1 as set forth on Schedule Y attached
hereto and incorporated herein by reference. As of the date of this Loan Agreement, it is the
Authority's and BPH's understanding that the Local Entity has other obligations outstanding which
have a lien as to the source of and security for payment equal to or superior to the lien being granted
by the Bonds: Combined Waterworks and Sewerage System Revenue and Refunding Bond,
Series 1981, dated April 5, 1982, issued in the original aggregate principal amount of $550,000
(Farmers Home Administration); Combined Waterworks and Sewerage System Revenue
Bonds, Series 1997A, dated January 30, 1997, issued in the original aggregate principal
amount of $239,495 (West Virginia Infrastructure Fund); and Combined Waterworks and
Sewerage System Revenue Bonds, Series 1997B, dated August 18, 1997, issued in the original
aggregate principal amount of $555,450 (West Virginia Infrastructure Fund).

The Local Entity shall submit its payments monthly to the West Virginia Municipal Bond
Comumission with instructions that the West Virginia Municipal Bond Commission will make quarterly
payments to the West Virginia Water Development Authority at such address as is given to the Bond
Commission in writing by the Authority. If the Reserve Fund is not fully funded at closing, the Local
Entity shall commence the payment of the 1/120 of the maximum annual debt service on the first day
of the month it makes its first monthly payment to the Bond Commission. The Local Entity shall
instruct the Bond Commission to notify the Authority of any monthly payments which are not
received by the 20th day of the month in which the payment was due.

The Bonds will be fully registered in the name of the West Virginia Water Development
Authority as to principal and such Bonds shall grant the Authority a first lien on the gross revenues
of the Local Entity's system.

The Local Entity may prepay the Bonds in full at any time at the price of par upon 30 days'
written notice to the Authority and BPH. The Local Entity shall request approval from the Authority
and BPH in writing of any proposed debt which will be issued by the Local Entity on a parity with
the Bonds which request must be filed at least 60 days prior to the intended date of issuance.
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SCHEDULE Y

Town of Marlinton, WV
Loan Agreement 97DWTREO0]
8705,400; 30 Years; 0% Interest; 1% Administrative Fee
DEBT SERVICE SCHEDULE
| Date Principal . ¢ '
12/01/1998 . . .
3/01/1999 - - -
6/01/1999 - - -
9/01/1999 B} . )
12/01/1998 . . 3
3/01/2000 - - -
6/01/2000 5,879.00 - 5,879.00
8/01/2000 5,879.60 . 5,879.00
12/01/2000 5 879.00 - £ 878.00
310172001 5,879.00 . 5,.879.00
6/01/2001 5.879.00 . 5879.00
9/01/2001 5,879.00 - §,879.00
12/01/2001 5,879.00 - 5,879.00
30112002 §.879.00 - 5879.00
6/01/2002 5,879.00 - 5,879.00
9/01/2002 5,879.00 - 5,879.00
12/01/2002 5,879.00 - 5,.879.00
3/01/2003 5,879.00 - 5,879.00
6/01/2003 5,879.00 - 5,879.00
9/01/2003 §,879.00 - 5,879.00
1200172003 5,879.00 . 5,879.00
30112004 5,.879.00 - 5,879.00
6/01/2004 5,879.00 - 5,879.00
9/01/2004 5,879.00 - 5879.00
12/01/2004 5,879.00 - 5,879.00
30112005 5,879.00 - £,879.00
60172005 5,879.00 - 5,879.00
9/01/2005 §,879.00 - §,879.00
12/01/2005 5,879.00 . 5 879.00
30172006 5,879.00 - 5.878.00
6/01/2006 5,879.00 . 5,879.00
9/01/2006 5,879.00 - 5,878.00
12/01/2006 5,879.00 - 5,879.00
3/01/2007 5 879.00 - 5.879.00
/0112007 5,879.00 . 5,879.00
9/01/2007 £,879.00 - 5,875.00
12/01/2007 5,879.00 . 5,878.00
3/01/2008 £,879.00 - 5,875.00
6/01/2008 5 879.00 - 5,879.00
S/01/2008 5879.00 “ 5,8759.00
12/01/2008 5,879.00 - 5,879.00
310172009 5,879.00 - 5,879.00
6/01/2009 5,879.00 . 5,879.00
9/01/2009 5 875.00 - 5 879.00
12/01/2009 5,879.00 - 5,879.00
3/01/2010 5,879.00 - 5,879.00
6/0172010 5,878.00 B 5.878.00
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Town of Marlinton, WV
Loan Agreement 97DWTRF00]
8705,400; 30 Years; 0% Interest; 1% Administrative Fee
DEBT SERVICE SCHEDULE

Date . . Principal Coupan S Total Pe.
9/01/2010 S5,878.00 - 5878.00
12/01/2010 5.878.00 - 5,878.00
30172011 5,878.00 - 5,878.00
6/01/2011 5,878.00 - £,878.00
8/01/2011 5,88.00 - 5,878.00
12/01/2011 5,878.00 . 5,878.00
3/01/2012 5.878.00 - 5.878.00
6/01/2012 §,878.00 . 5,878.00
9/101/2012 5,878.00 . 5,878.00
12/0172012 5,878.00 - 5,878.00
301/2013 5,878.00 - 5878.00
6/01/2013 5,878.00 - _ 5,878.00
9/0412013 5,878.00 . 5,878.00
1210112013 5,878.00 . 5,878.00
I0/2014 5.878.00 - 5,878.00
6/01/2014 5,878.00 . 5.878.00
9/01/2014 5.878.00 . 5 878.00
12/01/2014 5,878.00 - 5,878.00
V2015 §,878.00 - 5,878.00
6/01/2015 5,878.00 . 5,878.00
9/01/2015 5,678.00 - 5,878.00
1200172015 5,878.00 - 5 878.00
3/01/2016 5,878.00 - 5,878.00
6i01/2016 5,878.00 . 5878.00
9/01/2016 5,878.00 . 5,878.00
12/01/2016 5,878.00 . 5,878.00
301/2017 £2878.00 . - £ 878.00
6/01/2017 5,878.00 - 5.878.00
9/01/2017 5,878.00 . 5,878.00
1210172017 5,878.00 - 5,878.00
3/01/2018 5,873.00 - 5,878.00
6/01/2018 5878.00 - 5.878.00
8/01/2018 5,878.00 - 5,878.00
120172018 5878.00 - §,878.00
30172019 5,878.00 . 5,878.00
6/01/2019 5,878.00 . 5,878.00
9/01/2019 5.878.00 - 5 878,00
12/01/2018 5,878.00 - 5,878.00
V0112020 5,878.00 - 5,878.00
6/0142020 5,878.00 - §,878.00
SI01/2020 5,878.00 . 5,878.00
12/01/2020 5,878.00 . 5.878.00
3i01/2021 5,878.00 - 5 B78.00
6/01/2021 5,878.00 ' - 5,878.00
S9/01/2021 5,878.00 - §,878.00
12/0172021 5,878.00 - 5,878.00
310172022 5 B78.00 - ) 5,878.00
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Town of Marlinton, WV
Loan Agreement 97DWTRF001
8705,400; 30 Years; 0% Interest; 1% Administrative Fee

DEBT SERVICE SCHEDULE

e

o Da _  Principal . : : .
6/01/2022 5,878.00 - 5.878.00
9/04/2022 5878.00 - 5,878.00
12/04/2022 5878.00 - 5,878.00
30172023 5.878.00 - 5,878.00
6/01/2023 5.878.00 - 5 878.00
9/01/2023 5,878.00 - 5.878.00
12/01/2023 §,873.00 . 5,878.00
30172024 £,873.00 - 5,878.00
6/01/2024 5,878.00 - 5,878.00
9/01/2024 5,878.00 - 5.878.00
12/01/2024 §.878.00 - 5,878.00
3/01/2025 5,878.00 - 5,878.00
6/01/2025 5,878.00 - 5,878.00
8/01/2025 5.878.00 - §,.878.00
12/01/2025 & 878.00 B 5.878.00
3/01/2026 5,878.00 - 5,878.00
B/01/2026 5,878.00 - 5.878.00
9/01/2026 5878.00 . 5,878.00
12/01/2026 5,878.00 - 5,878.00
3012027 5878.00 - 5.878.0G
610112027 5,878.00 - 5,878.00
8/01/2027 5,878.00 - 5,878.00
12/01/2027 5,878.00 - 5,873.00
J01/2028 5878.00 . 5,878.00
§/01/2028 5 878.00 - 5.878.00
8/01/2028 5878.00 - 85,873.00
12/01/2028 5,878.00 - 5878.00
3/01/2029 5,878.00 - §5,878.00
£/01/2029 S.B878.00 - 5,878.00
9/01/2029 5878.00 - _ 5.878.00
12/01/2028 & 878.00 - 5,878.00
I01/2030 5.878.00 - 5,878.00
Total 705,400,600 - 705,400.00 *

*Plus $889 one-percent administrative fee paid quarteriy. Total fee paid
over the life of the loan is $106,680.

—28m
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PUBLIC SERVICE COMMISSION T
OF WEST VIRGINTA FlN
CHARLESTON

doom n
Entered: _June 18, 1998 ?7' G? MLzsiu..

CASE NO. 97-1561-W-CN

TOWN OF MARLINTOCN
Application for a certificate of convenience
and necessity to construct, operate and
maintain a water systewm at the Town of
Marlinton, Pocahontas County.

RECOMMENDED DECISION

On November 24, 1997, the Town of Marlinton, a munic¢ipal corporation,
Pocahontas County, West Virginia, filed an application for a certificate of
convenience and necessity to construct and operate an extension of its
municipal water system to serve the Campbelltown Addition and the Edray
Addition and to make other improvements to its system. The proposed|
conatruction project is expected to cost approximately $2, 210,880, and the

| Applicant requested approval of certain long-term financing of the debt
associated with the project. The project will provide service to
approximately 110 new customers and improve gservice to 73 existing
CUBLOMEYS .

' !
By & Commission Referral Order entered December 23, 1997, this manter{
was referred to the Division of Administrative Law Judges for further
| proceedings with a decision due date of June 22, 1398.

On January 16, 1998, the Staff of the Public Service Commission filed
its Pirst Set of Interrogatories, Data Reguest or Requesas for Information]
in this proceeding reguesting, among other things, a Rule 42 financial
exhibit and a proposed rate schedule. Answers to these interrogatories are
not due until March 2, 19$98. The Executive Sec¢retary's Office has alsa
informed the Town that a Notice of Filing Order cammot be jentered until tha
Town furnishes a proposed rate schedule.

By a Procedural Order entered January 22, 1898, this matter was
.scheduled for hearing to be held on April 14, 18998, in Marlinton,
Pocahontas County. !

On January 27, 1998, a Notice of Filing was antered in this matter
requiring the Applicant to give public legal notice o¢f this filing by
publishing a copy'of said Notice, once in a newspaper duly qualified by the
Secretary of State, published and of general circulation in Pocahontas
County, West Virginia, and to make due return to the Commisaion of proper
certification of publication. The Notice of Filing contained the proposed

Iy

Public Serviep Commission
of West Virgenia
Charlston
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rates required by this project, as well as notification of the right to
file statements of protest or objection with the Public Sarvice Commigsion
within thirty (30) days after publication of the Notice,

On February 19, 1998, the Applicant filed a duly executed affidavit of

| publication demonstrating publication of the Notice of Filing on February|
6§, 1998, in The Pocahontas Times, Inc., all in compliance with the
Commission's Order of January 27, 1898. As of the date of this Recommended
Decision, there have been no statements of protest or opjection to this!
filing.

The hearing in this matter convened asg scheduled on April 14, 19598,
with all parties in attendance. The Applicant, Town of Marlinton, was
present in the person of its Mayor Douglas Dunbrack, and was represented by
its attornay, J. Steoven Hunter. The Staff of the Public Service Commiasionu
was present and represented by Staff Attormey Cassius H. Toon. At hearing,
the parties anncunced that most of the information required by Commission
staff in its reviaw of this matter had been filed or was forthcoming and
rhat there was no disagreement between Staff and the Town of Marlinton on
the need and feasibility of the project. Neither party desired to produce
additional evidence on the record at hearing. No wembers of the public
appeared to protest or support the project. On April 20, 1998, an accurate
transcript consisting of six (6) pages of testimony t;;ﬂfiled with the

Commission.

On May 6, 1998, the Staff of the Public Service Commission filed its|

| Final Joint Staff Memorandum in this matter. Staff recommended that thie
application be approved. The extension of service to be|built as part of
this project will serve $7 new customers in the Campbelltown area and 53
new customers in the Bdray area. The Campbelltown customers are currently
served by an inadequate and outdated system that ie currently operated by
the Town of Marlinton. This system has poor water quality and presents
current health problems which will be eliminated by the new project. The
Edray customers are currently served by private ells which are
contaminated by ground water and oil, The southern part of this projectj
consiste of the replacement of undergized distribution lines and an
inadequate bhooster pump gtation in the Lakeview Estates/Smith Addition|
area. The need for this project has been adequately do nted by the Town
of Marlinton. '

The project is expected to cost approximately $2,210,000, which Staff
deems reasonable, based on the scope of the project, Funding will bej
pravided by the following sourcas:

| United States Department of $ 800,000
Commerce Grant
WV Infrastructure & Jobs Development $ 705,400
i Council Grant
Drinking Water Treatment Revolving . § 705,400
Fund Loan
All funding sources have been confirmed by Staff, Operation and
maintenance expenses will increase $8,935 per year due tp increased labor

costs. The Town of Marlinton has passed an ordinance for increased water
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rateg which became effective March 6, 1998. These rates
support this project, including the increased. debt gervi

which has issued Permit No. 13590 for the project.
project did not reveal any conflicts with Public Service
and regulations concerning engineering requirements.

Consequently, the application filed November 24, 1557
{ Marlinton shall be granted and a certificate of convenien
shall be issued for the project described therein.

FINDINGS OF FACT

L. On November 24, 1987, the Town of Marlint
corporation, Pocahontas County, West Virginia, filed an a
cerctificate of convenience and necessity to construct
extension of ics municipal water system to serve the Campk

d

The original plans and specifications for this PX
approved by the West Virginia Office of Envirommenrcal Health Beyvices,
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years, with a 1% administrative fee. All funding has heen confirmed hy
Comuisgion Staff. ({See, Final Joint Staff Memorandum £iled May B, 1998).

7. The operation and maintenance costs of this system are estimated
to increase 58,935 per year due to increased labor costs, which is
reasonable for a system extension of thig design and size. {See, Final
Joint Staff Memorandum filed May 8, 198388).

8. Pursuant to a municipal water rate ordinance enacted by the Town
of Marlinton on January 20, 1998, which became effective March 6, 1998, the
| Applicant has sufficient rates to support the project. [See, Final Joint

Staff Memorandum f£iled May 8, 1998).

CONCLUSIONS OF LAW

1. The water extension and upgrade project described in the
applicarion filed herein is required and necessary o provide safe,|
reliable drinking water to the customers to be served and for the general
public health. :

2. AB currently designed and funded, this project is economically
feagible and, therefore, convenient.

3. Under the facts and cilircumstances of thig case and thef
recommandations of Commission Staff, it is reasonable rto approve the
application filed November 24, 1987, by the Town of Marlinton, and to issue
a certificate of convenience and necessity for the water extension and
upgrade project described therein.

QRDER

IT IS, THEREFORE, ORDERED that the application filed by the Town of
Marlinton on November 24, 1997, shall be, and hereby is, approved, and that
a certificate of convenience and necessity shall be| issued for the
construction and operation of the water extension and upgrade project
described in said application.

IT IS FURTHER ORDERED that the funding package of [grants and loans
propoged for the project shall be approved for acceptante and use by the
Town of Marlinton as follows: a United States Department of Commerce Grant!
of $800,000; a West Virginia Infrastructure & Jobs Development Council
Grant of $705,400; and a Drinking Water Treatment Revolving Fund Loan of
$705,400, at 0% interest for a term of thirty (30) vyears, with a 1%
adminigtrative fee.

IT IS FURTHER ORDERED that, should the design, scope, costs or extent
of gervice territory of this project change, the Applicant]| ghall notify the
Public Service Commission of such change and seek subsequent review and
approval of such change. -

1T IS8 FURTHER ORDERED that this matter shall be removed from the
Commigsion's docket of open cases.

Public Serviee Carmission
o Wit Vieginia
Cheriaston
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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 requested.

Leave is hereby granted to the parties to file wriitten exceptions
supported by a brief with the Executive Secretary of the Commission within
fifteen (15) days of the date this order ip mailed, If exceptions are
Tfiled, the parties filing exceptions shall certify to the Executive Secre-
tary that all parties of record have been served paid exceptions,

If no exceptions are 80 filed this order shall become| the order of the
Commissicn, without further action or order, five (5) days following the
expiration of the aforesgaid fifteen (15) day time period, unless it is
ordered stayed or postponed by the Commission.

Any party may request wailver 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 ap-
proved by order of the Commission, nor shall any such yaiver 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.

- Thomas N. Trent -
Administrative Law Judge

THT:pst

|

e L
T i

PURLIE RERVICE COMRIREION

GF WESY VIRGINIA
CHARLESTON
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West Virginia Infrastracture &
Jobs Development Council

PRGE: a2

Public Membars:

g . 1320 Une Valley Square
N , Ch ale
}ag:eigaﬁil}lams Chatman . . Chazleston, West Virginia 25301
James L. Harrison, 5r., Vice Chairman ‘ Tel’-'?h“f‘e‘ (304) 535'45‘37
Prnceton Facsimile: (304) 538-4609
Lioyd P, Adams, P.E. X '
Wieeling ‘ ' : Susan [, Riggs, Esquire
Sheirl L. Fletcher ' . : Executive Secretary
Morgantown ‘
October 2, 1997

The Honorable G. Douglas Dunbrack
Mayor, Town of Marlinton

709 2nd Avenue

Marlinton, WV 24954

Re:  Water System Upgrade and Extension Project 97W-339

Dear Mayor Dunbrack:

The West Virginia Infrastructure and Jobs Development Council (Council) has reviewed the

Town of Marlinton’s (Town) preliminary application regarding the Town’s proposed project to
upgrade its water system and extend service to approximately 25 new customers in the

Campbelltown and Edray areas (Project). Based on the findings of the Water Technical Review

Committee, the Council has determined that the Project is technically feasible within the guidelines

of the Infrastructure and Jobs Development Act. The Town should carefully review the enclosed

comments of the Water Technical Review Committee. The Town may need to address certain issues

raised in said comments as it proceeds with the Project. - S

Pursuant to its review of the preliminary application, the Council recommends the Town
pursue a U.S. Economic Development Authority (USEDA) grant of $800,000. The Town may also
be eligible for Infrastructure Fund assistance of approximately $1,410,880. The Council’s final
decision regarding the Project’s specific funding is being deferred pending final determination of the
Project’s eligibility and readiness to proceed, and availability of funds in the Infrastructure Fund.
Currently, no funds are available in the Infrastructure Fund. Please note that this letter does not
constitute funding approval from these funding agencies.

Please immediately notify the Council upon the Town's receipt of either a commitment or

denial of funding from USEDA. Upon such notification, the Council will review the status of the
Town’s project and the Town's need for funding from the Infrastructure Fund. '

Infrastructure Fund administered by the Water Development Authority 5



£ REFEIVED 09/03 07:27 1900 AT JetFax MID FROM 304 558 4609 PAGE 3 (PRINTED PAGE 3) 3
0CT-28 S8 18:16 FROMIWY INFRASTRUCTURE €O 3p4-558-4629 T0: 9138462451683 PAGE: 83

The Honorable G. Douglas Dunbrack
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If you have any questions regarding this matter, please contact Susan J. Riggs at the ahove

telephone number.
Sincerely,
&:ﬁm Williams
JDW/bjh
Enclosure

ce: Hannah & Associates, Inc.
W. D, Smith






F MARLINT

Combined Waterworks and Sewerage System Revenue Bonds,
Series 1998 A
(West Virginia DWTRF Program)

CROSS- BON B D

The undersigned authorized representative of the West Virginia Water
Development Authority (the "Authority"), for and on behalf of the West Virginia Bureau for
Public Health (the "BPH"), and the undersigned Mayor of the Town of Marlinton (the
"Issuer"), for and on behalf of the Issuer, hereby certify as follows:

1. On the 20th day of November, 1998, the Authority received the entire
original issue of $705,400 principal amount of the Combined Waterworks and Sewerage
System Revenue Bonds, Series 1998 A (West Virginia DWTRF Program), of the Issuer (the
"Bonds"), issued as a single, fully registered Bond, numbered AR-1, and dated
November 20, 1998. :

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 $208,094, being a portion of the
principal amount of the Bonds. The remaining principal amount of the Bonds will be
advanced to the Issuer by the BPH and the Authority as acquisition and construction of the
Project progresses.

WITNESS our respective signatures on this 20th day of November, 1998.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

~. y . . .
CS? cxuu\,u&\\ \”\@\zv\é%«;\:bq
L] ¥ “2) \

Authorized Representative -

e

g g v

Mayor
13/12/98
551680/97002

CL475982.1







TOWN OF MARLINTON

Combined Waterworks and Sewerage System Revenue Bonds,
Series 1998 A
(West Virginia DWTRF Program)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

One Valley Bank, National Association,
as Bond Registrar
Charleston, West Virginia

Ladies and Gentlemen:
There are delivered to you herewith:

(1)  Bond No. AR-1, constituting the entire original issue of the
Town of Marlinton Combined Waterworks and Sewerage System
Revenue Bonds, Series 1998 A (West Virginia DWTRF Program), in the
principal amount of $705,400, dated November 20, 1998 (the * Bonds"),
executed by the Mayor and the Recorder of the Town of Marlinton (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 November 17, 1998, and a Supplemental Resolution duly
adopted by the Issuer on November 17, 1998 (collectively, 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

November 2, 1998 (the "Loan Agreement"), by and between the Issuer

and the West Virginia Water Development Authority (the "Authority™),

-+ on behalf of the West Virginia Bureau for Public Health (the "BPH");
and

(4)  Anexecuted 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 $208,094, representing a portion of the principal
amount of the Bonds. Prior to such delivery of the Bonds, you will please cause the Bonds

CL475377.1




to be authenticated and registered by an authorized officer, as Bond Registrar, in accordance
with the form of Certificate of Authentication and Registration thereon.

Dated this 20th day of November, 1998,

TOWN OF MARLINTON
;
;. ¢ ] L A i I
ayor ¥ v

11/12/98
551680/97002

CL4755%77.1






(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF MARLINTON
WATER REVENUE BONDS, SERIES 1998 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR-1 $705,400

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF
MARLINTON, a municipal corporation and political subdivision of the State of
West Virginia in Pocahontas 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 SEVEN HUNDRED FIVE THOUSAND FOUR HUNDRED DOLLARS ($705,400),
or such lesser amount as shall have been advanced to the Issuer hereunder and not previously
repaid, as set forth in the "Record of Advances" attached as EXHIBIT A hereto and
incorporated herein by reference, in quarterly installments on March 1, June 1, September 1 -
and December 1 of each year, commencing June 1, 2000, as set forth on the "Schedule of
Annual Debt Service" attached as EXHIBIT B hereto and incorporated herein by reference,
with no interest. The Administrative Fee (as defined in the hereinafter described Bond
Legislation) shall be payable quarterly on March 1, June 1, September 1 and December 1 of
each year, commencing June 1, 2000, as set forth on EXHIBIT B hereto.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent").

This Bond may 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 upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, dated November 2, 1998.

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 portion of the existing public combined waterworks and sewerage system of the
Issuer (the "Project"); and (ii) to pay certain costs of issuance of the Bonds of this Series (the
“Bonds”) and related costs. The existing public combined waterworks and sewerage system
of the Issuer, the Project, and any further extensions, additions, betterments or improvements

CL486359 1



thereto are herein called the "System." This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 8, Article 20 and Chapter 16, Article 13C of the West Virginia Code of
1931, as amended (collectively, the "Act"), and a Bond Ordinance duly enacted by the Issuer
on November 17, 1998, and a Supplemental Resolution duly adopted by the Issuer on
November 17, 1998 (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) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE AND REFUNDING BOND, SERIES 1981, DATED APRIL 5, 1982,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $550,000; (2}
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1997 A (WEST VIRGINIA INFRASTRUCTURE FUND), DATED JANUARY 30,
1997, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $239,495;
AND (3) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 1997 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED AUGUST 18,
1997, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $555,450;
(COLLECTIVELY, THE "PRIOR BONDS™).

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 of the System,
on a parity with the pledge of Gross Revenues in favor of the Holders of the Prior Bonds, and
from moneys in the Reserve Account created under the Bond Legislation for the Bonds (the
"Series 1998 A Bonds Reserve Account"}, and unexpended proceeds of the Bonds. Such
Gross Revenues shall be sufficient to pay all operating expenses of the System and the
principal of and interest on all bonds which may be issued pursuant to the Act and which shall
be set aside as a special fund hereby pledged for such purpose. This Bond does not constitute
a corporate indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay the same or the interest
hereon, except from said special fund provided from the Gross Revenues, the moneys in the
Series 1998 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 provide for the
reasonable expenses of operation, repair and maintenance of the Systemn, 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 prior to or on a parity with the Bonds, including the Prior Bonds;

CL486359.1 2



provided however, that so long as there exists in the Series 1998 A Bonds Reserve Account
an amount at least equal to the maximum 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 prior to or 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 a detailed description
thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar"), by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond together with 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 moneys, until so applied, in favor of the registered owner of this
Bond.

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and 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.

CL486359.1 3



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

IN WITNESS WHEREOQF, the TOWN OF MARLINTON 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 November 20, 1998,

[SEAL]

Mayor

ATTEST:

Recorder

CL4RE359.1 4



This Bond is one of the Series 1998 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: November 20, 1998,

ONE VALLEY BANK,
NATIONAL ASSOCIATION,
as Registrar

Authorized Officer

CL486359.1 5



EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE

(1) $208.094 11-20-98 (19)_$
2 s Q0 8
B)__$ 2n_$
4 _$ 22 $
5 __$ (23) _$
6 $ Q4 $
T __$ (25 8%
@’ S 26) _$
@ _$ Q2n._$
(10) $ (28) _$
(11) 8 29) _§
a2 8 (30 _$
(13) _$ 3n_$
a4 s (32) §
(15) $ (33)_$
(16) _$ (34)_$
an._$ (35)__8
(18) _§ (36) _$

TOTAL $
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EXHIBIT B
SCHEDULE OF ANNUAL DEBT SERVICE

Town of Marlinton, WV
Loan Agreement 97DWTRF00!
3705,400; 30 Years; 0% Interest; 1% Administrative Fee
DEBT SERVICE SCHEDULE
12/01/1998 - - -
3/01/1999 - . -
6/01/1999 - . -
9/01/1999 - - -
12/01/1999 . - -
2/01/2000 - - -
/0172000 5,879,00 - 5,879.00
9/01/2000 5,879.00 . 5,679.00
1210172000 5,879.00 - 5 879.00
3/01/2001 5,679.00 - 5,879.00
8/01/2001 5,879.00 . 5,879.00
9/01/2001 5,879.00 . 5,879.00
12/01/2001 5,879.00 - 5,879.00
3/01/2002 5 879.00 - 5879.00
6/01/2002 5,879.00 - 5,879.00
8/01/2002 5,879.00 - 5,879.00
12/01/2002 5,879.00 . 5,879.00
3/01/2003 5,879.00 . 5,873.00
6/01/2003 5879.00 _ - 5,879.00
90172003 5,879.00 . 5,879.00
$2/01/2003 5,879.00 . 5,879.00
3/01/2004 5,879.00 - 5,879.00
6/01/2004 5,879.00 . 5,879.00
9/01/2004 5,879.00 - 5,879.00
12/01/2004 5,879.00 . 5,679.00
3/01/2005 5,879.00 - 5,879.00
6/01/2005 5,679.00 - 5,879.00
9/01/2005 5,879.00 . 5,879.00
12/01/2005 5 879.00 - 5,879.00
3/01/2006 5,879.00 . 5,879.00
6/01/2006 5,879.00 . 5,879.00
9/01/2006 5,873.00 - 5,879.00
12/01/2008 5,879.00 . 5,679.00
3/01/2007 5.879.00 . 5.879.00
§/01/2007 5,873.00 . 5,879.00
910172007 5,879.00 . 5,879.00
12/01/2007 5,679.00 - 5,879.00
3/01/2008 5,879.00 - 5,879.00
6/01/2008 5,879.00 . 5,879.00
9/01/2008 5879.00 - 5,879.00
12/01/2008 5,879.00 - 5,879.00
30412009 5,879.00 - 5,879.00
6/01/2009 5,879.00 : . 5,879.00
9/01/2009 5 879.00 . 5,879.00
12/01/2009 5,879.00 - 5,879.00
301/2010 5,879.00 - 5,879.00
6/01/2010 5,878.00 - 5,878.00




Town of Marlinton, WV
Loan Agreement $7DWTRF001]
3705,400; 30 Years; 0% Interest; 1% Administrative Fee

DEBT SERVICE SCHEDULE

9/G1/2010 5,878.00 -

5,878.00
120142010 5,878.00 5,878.00
012011 5,878.00 . 5,878.00
6/01/2011 5,878.00 . 5,878.00
8/01/2011 5,828.00 . 5,878.00
12/01/2011 5,878.00 - 5,878.00
20172012 5,878.00 . 5,878.00
6/01/2012 5,878.00 . 5,876.00
9/01/2012 5,878.00 . 5,878.00
1210172012 5,878.00 . 5,878.00
012013 5,878.00 . 5,876.00
6/01/2013 5,878.00 - 5,878.00
9/01/2013 5,878.00 . 5,878.00
12/0172013 5,878.00 - 5,878.00
30172014 5,878.00 . 5,878.00
6/01/2014 5,878.00 . 5,878.00
9/01/2014 5,678.00 - 5,878.00
12/01/2014 5,878.00 - 5,878.00
30172015 5,878.00 . 5,878.00
6/01/2015 5,678.00 . 5,678.00
9/01/2015 5,878.00 . 5,878.00
12/01/2015 5,878.00 . 5,878.00
3/01/2016 5,878.00 . 5,878.00
60112016 5,678.00 - 5,878.00
9/01/2016 5,878.00 - 5,878.00
12/01/2016 5,878.00 . 5,878.00
30172017 5,878.00 - 5,878.00
6/01/2017 5,878.00 - 5,878.00
90172017 5,878.00 . 5,878.00
12/0172017 5,878.00 - 5,878.00
30172018 . 5,878.00 . 5,878.00
6/01/2018 5,878.00 - 5,878.00
9/01/2018 5,878.00 . 5,876.00
12/01/2018 5,878.00 . 5,878.00
3/01/2018 5,878.00 . 5,878.00
6/01/2018 5,878.00 . 5,878.00
9/01/2019 5,878.00 - 5,878.00
1210172019 5,878.00 - 5,878.00
3012020 5,878.00 - 5,878.00
6/01/2020 5,878.00 . 5,878.00
8/01/2020 5,878.00 . 5,878.00
12/01/2020 5,878,00 . 5,878.00
3/01/2021 5,878.00 - 5,878.00
6/01/2021 5,878.00 . 5,878.00
8/0172021 5,878.00 . 5,878.00
1210172021 5,878.00 . 5,878.00
30172022 5,878.00 - 5,878.00




Town of Marlinton, WV
Loan Agreement 97DWTRF00!
5703,400; 30 Years; 0% Interest; 1% Administrative Fee
DEBT SERVICE SCHEDULE
&01/2022 5578.00 . 5,878.00
90172022 5878.00 v 5,878.00
1210112022 5878.00 - 5,878.00
30172023 5,878.00 . 5,878.00
60172023 5.878.00 - 5 878.00
80172023 5.878.00 - 5,878.00
12/0172023 5,878.00 . 5,878.00
30172024 5378.00 - 5,878.00
§/01/2024 5,878.00 . 5,878.00
9/01/2024 5 878.00 - 5,878.00
12012024 5,878.00 - 5,878.00
3¥01/2025 5,878.00 - 5 875.00
B01/2025 5,678.00 . 5,878.00
3/01/2025 5,878.00 - 5,878.00
12/01/2025 5,878.00 - % 876.00
301/2026 5,878.00 . 5,878,00
6/01/2026 5.878.00 . 5,878.00
9/01/2026 5,878.00 - 5,878.00
12/01/2026 5,878.00 - 5,878.00
30172027 5,878.00 - 5,578.00
6/04/2027 5,878.00 . 5,578.00
/0172027 5,878.00 - 5,878.00
120412027 5,878.00 - 5,878.00
3/01/2028 5.878.00 - 5.878.00
6/01/2028 5 876.00 - 5 878.00
8/01/2028 5.878.00 - 5,878.00
12/01/2028 5,878.00 - 5,878.00
301/2028 5.878.00 . 5,878.00
8/01/2029 5878.00 . 5,878.00
9/01/2028 S §78.00 - 5 878,00
12/01/2029 5 878.00 - 5,878.00
30112030 5,678.00 - 5,878.00
Total 705,400.00 . 705,400.00 *

*Plus $889 one-percent administrative fee paid quarterly. Total fee paid
over the life of the loan is $106,680.



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: ,

In the presence of:

CLA%6359.1 10
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Town Of Marﬁn[()ﬂ WRITER'S QIRECT DIAL NUMBER
Combined Waterworks and Sewerage System Revenue Bonds
Series 1998 A
inia DW Pr

?

Town of Marlinton
Marlinton, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Bureau for Public Health
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by the Town of Marlinton
(the "Issuer"), a municipal corporation and political subdivision organized and existing under the laws of the
State of West Virginia, of its $705,400 Combined Waterworks and Sewerage System Revenue Bonds,
Series 1998 A (West Virginia DWTRF Program), 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 November 2, 1998, 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 Bureau for Public Health (the "BPH"), 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 to the Authority, with no
interest, and with principal installments payable quarterly on March 1, June 1, September 1 and December 1
of each year, commencing June 1, 2000, and ending March 1, 2030, 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 20 and Chapter 16,
Article 13C of the West Virginia Code of 1931, as amended (collectively, the "Act"), for the purposes of
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Town of Marlinton, et al.
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(i) paying a portion of the costs of acquisition and construction of certain extensions, additions, betterments
and improvements to the waterworks portion of the existing public combined waterworks and sewerage system
of the Issuer (the "Project"); and (ii) 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 November 17, 1998, as supplemented by a Supplemental Resolution duly adopted by the
Issuer on November 17, 1998 (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 extent, at the time, under the conditions and subject
to the limitations set forth in the Bond Legislation 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, 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 referred to in the Loan Agreement 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 BPH and cannot be amended so as to affect adversely the
rights of the Authority or the BPH or diminish the obligations of the Issuer without the written consent of the
Authority and the BPH .

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 Combined Waterworks and Sewerage System Revenue and Refunding Bond,
Series 1981, dated April 2, 1982, issued in the original aggregate principal amount of $550,000; Combined
Waterworks and Sewerage System Revenue Bonds, Series 1997 A (West Virginia Infrastructure Fund), dated
January 30, 1997, issued in the original aggregate principal amount of $239,495; and Combined Waterworks
and Sewerage System Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund), dated August 18,
1997, issued in the original aggregate principal amount of $555,450 (collectively, the "Prior Bonds"), all in
accordance with the terms of the Bonds and the Bond Legislation. The Issuer has obtained the written consent
of the holders of the Prior Bonds to the issuance of the Bonds on a parity with the Prior Bonds.

5. 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 Bonds, if any, is
exempt from personal and corporate net income taxes imposed directly thereon by the State of West Virginia.
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6. The Bonds have not been issued on the basis that the interest, if any, thereon is or
will be excluded from gross income for federal income tax purposes. We express no opinien regarding 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 bankruptcy, 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,

STEPTOE & JOHNSON

11/05/98
551680/97002

CL475972.1






MARTIN V. SAFFER
ATTORNEY AT LAW

" P.O. BOX 207
820 TENTH AVENUE, MARLINTON, WEST VIRGINIA 24954-0207

email rarsaf @neumedia net
TELEPHONE (304) 799-7388
FAX (304) 799-7461

November 20, 1998

Town of Marlinton
Combined Waterworks and Sewerage System Revenue Bonds,
Series 1998 A

(West Virginia DWTRF Program) .

Town of Marlinton
Mazlinton, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Bureau for Public Health
Charleston, West Virginia

Steptoe & Johnson
Clarksburg, West Virginia

Ladies and Gentlemen:

T'am counsel to the Town of Marlinton in Pocahontas County, West Virginia (the "Issuer"),
in connection with the above-captioned bond issue. As such counse!, I have examined copies of the
approving opinion of Steptoe & Johnson, as bond counsel, a loan agreement dated November 2, 1998,
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
Bureau for Public Health (the "BPH"), a Bond Ordinance duly enacted by the Issuer on November 17,
1998, as supplemented by a Supplemental Resolution duly adopted by the Issuer on November 17, 1998
(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.

O
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I am of the opinion that:

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 properly 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 Issuer
and, assuming due authorization, execution and delivery by the Authority, 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, a breach of or default under any ordinance, order, resclution,
agreement or other instrument to which the Issuer is a party or any existing law, regulation, court order
or consent decree to which the Issuer is subject.

5.  The Issuer has received all permits, licenses, approvals, exemptions, consents,
registrations, certificates and authorizations 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 orders and approvals from the
Public Service Commission of West Virginia and the West Virginia Infrastructure and Jobs Development
Council and has taken any other action required for the imposition of such rates and charges, including,
without limitation, the enactment of an ordinance prescribing such rates and charges. The time for appeal
of such rate ordinance has expired prior to the date hereof without any appeal. The Issuer has received
the Final Order of the Public Service Commission of West Virginia entered on June 18, 1998, in Case
No. 97-1561-W-CN, among other things, granting to the Issuer a certificate of convenience and necessity
for the Project and approving the financing for the Project. The time for appeal of the Final Order has
expired prior to the date hereof without any appeal.

6. To the best of my knowledge, there is no action, suit, proceeding or investigation at
law or in equity before or by any court, public board or body, pending or 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 operation of the
System, the validity of the Bonds or the collection or pledge of the Gross Revenues therefor.
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All counsel to this transaction may rely upon this opinion as if specifically addressed to them.

Very truly yours,

)

TIN V. SAFFER /!






MARTIN V. SAFFER

ATTORNEY AT LAW

P.O. BOX 207
820 TENTH AVENUE, MARLINTON, WEST VIRGINIA 24954-0207

email marsaf @neumedia net
October 26 1998 TELEPHONE (304) 799-7388
< ! 2 FAX (304) 799-7461

Susan J. Riggs, Esqg.

Executive Secretary

WV Infrastructure and
Jobs Development Council

980 One Valley Square

Charleston, WV 25301

Katy Mallory, P.E.

WV Bureau for Public Health
815 Quarrier Street

Suite 418

Charleston, WV 25301

Re: Campbelltown Water Extension Project
Opinion of Counsel

Dear Ms. Riggs and Ms. Mallory:

I am counsel to the Town of Marlinton, a Municipal Corporation,
in Pocahontas County.

All site acquisitions, easements and rights-of-way for the
Campbelltown Water Extension project have been acquired by deed
with the exception of two easements which were cbtained by
court order granting a right of entry and use pending a
determination of compensation. All instruments concerning the
acquisitions, easements and rights-of-way are of record in the
Office of the Clerk of the Pocahontas County Commission. It is
my opinion that the Town of Marlinton has now obtained all of
the tracts of land, rights-of-way and easements sufficient to
assure the Town's undisturbed use and possession for the
purpose of construction, operation and maintenance of the
project facilities.

Sincerely,

Mdrtin V. Saffefs

ccC:
Francesca Tan, Esq.
Steptoe & Johnson

1






TOWN OF MARLINTON

Combined Waterworks and Sewerage System Revenue Bonds,
Series 1998 A
(West Virginia DWTRF Program)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS

CERTIFICATION OF COPIES OF DOCUMENTS

INCUMBENCY AND OFFICIAL NAME

LAND AND RIGHTS-OF-WAY

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 ORDER

16. SPECIMEN BOND

17. CONFLICT OF INTEREST

18.  GRANT

© oY AW

We, the undersigned MAYOR AND RECORDER of the Town of Marlinton
in Pocahontas County, West Virginia (the "Issuer"), and the undersigned COUNSEL TO
THE ISSUER, hereby certify in connection with the $705,400 principal amount of the Town
of Marlinton Combined Waterworks and Sewerage System Revenue Bonds, Series 1998 A
(West Virginia DWTRF Program), dated the date hereof (the "Bonds" or the "Series 1998 A
Bonds"), as follows:

1. TERMS: All capitalized words and terms used in this General Certificate
and not otherwise defined herein shall have the same meaning as in the Bond Ordinance of
the Issuer duly enacted November 17, 1998, and the Supplemental Resolution duly adopted
November 17, 1998 (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
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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 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 applicable
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 Virginia Code of 1931, as
amended, which bids remain in 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 Loan Agreement entered into by and between the Issuer and the Authority,
on behalf of the BPH. 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 1998 A Bonds as to liens, pledge, source of and security for payment, being the
Issuer's (1) Combined Waterworks and Sewerage System Revenue and Refunding Bond,
Series 1981, dated April 5, 1982, issued in the original aggregate principal amount of
$550,000 (the “Series 1981 Bonds”); (2) Combined Waterworks and Sewerage System
Revenue Bonds, Series 1997 A (West Virginia Infrastructure Fund), dated January 30, 1997,
issued in the original aggregate principal amount of $239,495 (the “Series 1997 A Bonds”™);
and (3) Combined Waterworks and Sewerage System Revenue Bonds, Series 1997 B (West
Virginia Infrastructure Fund), dated August 18, 1997, issued in the original aggregate
principal amount of $555,450 (the “Series 1997 B Bonds™). The Series 1981 Bonds, the
Series 1997 A Bonds and the Series 1997 B Bonds are hereinafter collectively called the
“Prior Bonds™.

The Series 1998 A Bonds shall be issued on a parity with the Prior Bonds with
respect to liens, pledge and source of and security for payment and in all other respects. The
Issuer has obtained a certificate of an Independent Certified Public Accountant stating that
the parity test of the Prior Bonds is met and the written consent of the Holders of the Prior
Bonds to the issuance of the Series 1998 A Bonds on a parity with the Prior 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.
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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

Oaths of Office of Officers and Councilmembers
Water Rate Ordinance and Sewer Rate Ordinance

Minutes on Adoption and Enactment of Rate Ordinances

Affidavits of Publication of Rate Ordinances and Notice of Public
Hearing

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

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

1981 Bond Ordinance

Consent of Holder of 1981 Bond

1997 A Bond Ordinance and Supplemental Resolution
1997 B Bond Ordinance and Supplemental Resolution

Consent of Holder of 1997 A and 1997 B Bonds

CL476007.1 3



Evidence of Infrastructure Council Grant
Evidence of Economic Development Administration Grant

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title
of the Issuer is "Town of Marlinton.” The Issuer is a municipal corporation in Pocahontas
County and is presently existing under the laws of, and a political subdivision of, the State
of West Virginia. 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
G. Douglas Dunbrack - Mayor July 1, 1995 June 30, 1999
Jean A. Hite - Recorder July 1, 1995 June 30, 1999
Sam Felton - Councilmember July 1, 1995 June 30, 1999
James Kellison - Councilmember July 1, 1995 June 30, 1999
Marvin S. Perry - Councilmember July 1, 1995 June 30, 1999
Joseph Smith - Councilmember July 1, 1998 June 30, 1999
Edward Wagner - Councilmember July 1, 1995 June 30, 1999

The duly appointed and acting Counsel to the Issuer is Martin V. Saffer,
Esquire, of Marlinton, West Virginia.

7. 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
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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. All
insurance for the System required by the Bond Legislation is in full force and effect.

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.

11.  RATES: The Issuer has duly enacted a water rate ordinance on
January 20, 1998, and a sewer rate ordinance on September 17, 1996, setting forth the
respective rates and charges for the services of the System. The time for appeal of such rate
ordinances has expired prior to the date hereof without any appeal, and such rate ordinances
are 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 his 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
and deliver the Bonds to a representative of the Authority as the original purchaser of the
Bonds under the Loan Agreement. Said official seal is also impressed above the signatures
appearing on this certificate.

13.  BOND PROCEEDS: On the date hereof, the Issuer received $208,094
from the Authority and the BPH, 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
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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 Pocahontas Times, a newspaper published and of general
circulation in the Town of Marlinton, 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 17th day of November, 1998, at 1:00 p.m., at the Marlinton 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 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 Final Order of the Public Service Commission of West Virginia entered on June 18,
1998, in Case No. 97-1561-W-CN, 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 the Final Order has expired prior to the date hereof without
any appeal.

16. SPECIMEN BOND: Delivered concurrently herewith is a true and
accurate 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. GRANT: On the date hereof, the grant from the West Virginia
Infrastructure and Jobs Development Council in the amount of $705,400 and the grant from
the United States Economic Development Administration in the amount of $800,000 are in
full force and effect.
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WITNESS our signatures and the official seal of the TOWN OF MARLINTON

on this 20th day of November, 1998.

&ORPORATE SEAL]

A L
Cln A Btz
7/% /é// A

11/03/98
551680/97002
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JOWN OF MARLINTON

Combined Waterworks and Sewerage System Revenue Bonds,
Series 1998 A
(West Virginia DWTRF Program)

CERTIFICATE QF ENGINEER

I, Dewayne N. Hannah, Registered Professional Engineer, West Virginia
License No. 7233, of Hannah & Associates, Inc., Consulting Engmeers in Elkins, 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 waterworks
portion of the existing public combined waterworks and sewerage system (the "System") of
the Town of Marlinton (the "Issuer”), to be constructed primarily in Pocahontas County,
West Virginia, which acquisition and construction are being financed in part by the proceeds
of the above-captioned bonds (the "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 November 17, 1998, and the Supplemental Resolution adopted by the Issuer on
November 17, 1998, and the Loan Agreement, dated November 2, 1998 (the "Loan
Agreement"), by and between the Issuer and the West Virginia Water Development Authority
(the "Authority"), on behalf of the West Virginia Bureau for Public Health (the "BPH").

2. The Bonds are being issued for the purposes of (i) paying a portion of the
costs of acquisition and construction of the Project; and (ii) paying costs of issuance and
related costs.

3.  The undersigned hereby certifies that (i) the Project will be constructed
in accordance with the approved plans, specifications and designs prepared by my firm and
as described in the application submitted to the Authority and the BPH, requesting the
Authority to purchase the Bonds (the "Application") and any change orders approved by the
Issuer and BPH and approved by ail 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
32 years, (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 the
Application and my firm has ascertained that all contractors have made required provisions
for all insurance and payment and performance bonds and that such insurance policies or
binders and such bonds have been verified by my firm for accuracy; (iv) the chosen bidder
received any and all addenda to the original bid documents; (v) the bid documents reflect the
Project as approved by the West Virginia Bureau for Public Health; (vi) the chosen bid
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includes every construction item necessary to complete the Project, or explains any deviation
thereof; (vii) the uniform bid procedures were followed; (viii) the Issuer has obtained 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; (ix) the rates and charges for the System
as adopted by the Issuer are sufficient to comply with the provisions of Subsection 4.1(b) 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 as set forth in the Application; and (xi) attached hereto as

Exhibit A is the final amended "Schedule B - Total Cost of Project and Sources of Funds”
for the Project.

WITNESS my signature and seal on this 20th day of November, 1998.

HANNAB & ASSOCIATES, INC.
[SEAL]}
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\{:\‘ ,;; 'o,, Dewayne N. Hannah '
¥ EisTE "4/4, West Virginia License No. 7233
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DATE: _[_*/ 5-9 5

ONSULTING

WEST VIRGINIA INFRASTRUCTURE AND JOBS DEVELUPMER 1 (O inuiL F-02
ESTIMATED
. SCHEDULE B
Town of Marlintun
C‘ampbe“mwn Water System Upgreds and Extonsion Project 97W — 336
FINAL TOTAL CO&T OF PROTECT, SOURCES OF FUNDS AND COST OF FINANCING

A. Cost of Project Total USEDA Craxt BWYRF Loas £IDC Grant
i. Construction 1,625,000.00 588,250.00 518,375.00 31837500
2. Tachnical Sarvices 400,000.00 144,800.00 127,600.00 127,600.00
3. Legal/ Administrative £3,740.00 30,318.00 26,716.00 26,716.00

A. Lepal 32,000.00 11,584 .00 10,208.00 10,208.60

B. Bond Counsel :

€. Administrative 42.000.00 15,204.00 13,39%8.00 13,398.00

D, Interim Financing Costn 9.750,00 1,330.00 3,110.00 3,110.00
4. Sites and Other Lands 10,000.60 3,620.00 3,190.00 3,190.00
5. Steplorll or Other Loan Repayment
6a. Contin gency 30,000.00 28,650.00 25,675.00 25,614.00
6b. Other Contingency 800.00 290,00 255.00 255.00
7. Total of Lines 1 thmEg't\_G 2,1%9,550.00 798,928.00 701,811.00 701,811.00
B. Sources of Funds -
8. Fodersl Gradts: £00,000.00
[
9. State Gramts:
18, Other Granis:
11. Any Other Source '
8
b, .
12. Infrastructure Fund Grapt 705,400,600
13. Total of Lines 8 through 12 1,505,400.00
4. Net Proceeds Required from Bond

Issue (Line 7 minus Line 13) ~ 694,150,00
C. Cost of Financing
15. Funded Reserve Account
16. Other Costs’ ) _____
&  Bond Coynsel 11,600.00 3,982 40 3,305.00 3,509.00
b. Registrar Feo 250.00 80.00 §0.00 $0.00
17. Total Cost of Financing

(Lines 15 plus Line 16) 1,250.00 407200 3,589.00 1,589.00
18. Size of Bond [ssue ﬂ /

(Line 14 plus Line 17) 705,400.00 T

oate: /= /275

! Include the proocods of any parily of subordinate bond issue to be sued for such purposs end

attach sugpomng documesntation.

Consuh whh Yond counse] and the Council before assuming & funded reserve.
' For exarmple, fees of accountants, bond counsel and lowsl counsel for tho Govermnent Agenty.







Jeflrey J. Feamster

@rﬁjﬁ@f Pl Arcountant
PO Bos 121
Sewishurg, West Voginia 24501
508-647.5980

November 20, 1688

Town of Marlinton
Combined Waterworks and Sewsrage System
Revenue Bonds, Series 1998 A
{(West Virginia DWTRF Program)

Woest Virginia Water West Virginia Bureau for Public Health
Development Authority Charieston, West Virginia
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the rates and charges as set forth in the sewer rate ordinance of the Town of Marlinton
(the“Issuer”) enacted September 17, 1996, and the water rate ordinance of the issuer enacted January 20,
1998, and projected operation and maintenance expenses and anticipated customer usage as furnished to
us by Hannah & Associates, Inc., it is my opinion that such rates and charges will be sufficient to provide
revenues which, together with other revenues of the combined waterworks and sewerage system {the
“System”) of the Issuer, will pay all repair, operation and maintenance expenses and ieave a balance each
year equal to at feast 115% of the maximum amount required in any year for debt service on the Combined
Waterworks and Sewerage System Revenue Bonds, Series 1998 A (West Virginia DWTRF Program) (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, on a parity with the Bonds, including
the Issuer's Combined Waterworks and Sewerage System Revenue and Refunding Bond, Series 1981, and
Combined Waterworks and Sewerage System Revenue Bonds, Series 1997 A (West Virginia Infrastructure
Fund) , and Combined Waterworks and Sewerage System Revenue Bonds, Series 1997 B (West Virginia
Infrastructure Fund) (collectively the "Prior Bonds”). it is my further 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 increased annual Net Revenues to be
received in each of the three succeeding years after the date of the completion of the improvements to be
financed by the Bonds, are not less than 115% of the largest aggregate amount that wilt mature and become
due in any succeeding fiscal year for principal of and interest on the Bonds and the Prior Bonds.
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Law Order Book No. 8, Fage 400,

4%t & Circuit Cowrt continued and held for the County of Posshontes, at the
Court-house thereol, oam the 4th day of ipril, 1800,

In the ¥atter of the Incorporatiocn of the Town of Murlinton, It appearing
te the Coyrt that Uriah Bipd and 36 other cititens of the towm of Nerlintoa, Is
this County, epplicants for & certificats of incorporatioa for jaid tovn bave
complied u-ﬂ.h all the requirsments of the Cods of West Virginis, in reference %o
the incorporstion of towns and villages, it iz ordsred that the clerk of this
Court lague & certificate of Lne:orpontlm to sld towa of Herlinton as provided
by Chaptar 47 of the Code of Weat Virginiz, and 1%t 13 Pfupther ordersd that J. A.
Sharp, P, P, Anderson and W, B, King, be and are hersby appointed Commissionsrs
to hold the firat election of officers to be held in the sa1d town of Marlintos.
and the clerk of thiy Court i3 directsd to record ssid certificate of incorporation
in the following words, to-wit: Begibaing at & white oak and mapls on the sast
bank of Gresnbrier river, 25 feet fromt lov veter sark, sorner to the Pocahontas
Developaent Company's land and wvith the iiae of the same) 5.76 £, 689 feet toc 2
small white walauts; W.49 1/4 B5,18850 feet to & pin oak sad chestaut sapling om
top of & ridge, {(corner ta the Susen NoGlaughlin t‘rut}l §. 48 1/2 1. 68} fuc
to & chestnut oak and double shestout on top of said ridge; B, 78 E. 1148 feot to
& hemlock and dead white ok oa ridge; X, B, 454 fect %0 & desd vhits cak om
& ridge, vitnessed bY & pin cak wnd wbite otk; K. 30 B. 1016 feet to 2 vhite caks
cbove the ernl; 5. 26 £, 165 feet to & point on the North West aide of ths oreek;
8., 89 L/4 B, 1621 feet cross Knapps Creek and ths Buntersville rosd to e plog
by & stake, {marked 21 r 10) witnosszsed Dy & pin oaky X, B3 L/¢ B, 2220 faet, at
1810 passes plug DY & stake aarked (40 x 50) by & rosd, witneesed by & anestant
to a set stons oa the side of the sountaing R, 3°24' B, 1161 feet to & zst stone
on the side of the sountain, witasssed By & pin oak, vhits o0&k, and tvo mall
asples; N, 83 1/Z V. 6100 réet passes & plug by & stake by a run (30, 61 x 20)
st 882 fest passses snotisr plug (63}, 17 eet crosses a4 branch of Marlin run
et 3630 fest crosses the West brasch of Marlis run te & plag oa af the river
ridge by & stake; No, & x 30 wvitneased by & Dlack pine, maried "XI" bhearing
3, 87 . 12 feet; E. 1/2 %. 1820 feet to a point on & Bill side; 5, 53 3/4 ¥.

19 poles to low water mark, on the Jouth eazt side of drespdriesr river, thenee
dowa the said rlver with ifs meanderings, seasursd slong the Southesast RLFELD
of seld river vith low weter mark J263 feet to & point &€ lov weter mark o

seid 3outhesst 3lde of suid river 237 fest sDOVe tho upper edge of the abutzent
of the bdridgs on the e¢aat pide of the river, thenos crossing the river) K, 49 L/3
W. 370 fest %0 & steke o0 the west bank of the river cornsr to lot Fo. 1§ in

the partition of the land: ~¥ Tageg 2, Price, decesssd, 17 feoot from lov wates
aark, thence with the linee of lots 18 snd 13, cressing ths road; B. 46 L/2

¥. 343 feet to & stake on & hill side vitaessed 2 sasll sugars and o hickery,
thenes 8, 55 1/2 W, 1029 1/2 feet wilk @ 1iBe of lot No. 2] to o staks oo the
point of & ridge vitnessed by & samll pine and omsll pin oalk; 8. 8 1/2 W. 610 /2
fest, orossing & rood end runm to & stodd o6 & polnt,; vithessed by & wlnut
bearing S. 40 1/2 8. 13 feet, thence the same course continued €85 feet, arossing
the Kse run to & unech of u‘m“h at the Bortiern edge of & largs flat rock
on the Southern bank of said runj 3, 36 E. 810 feet crocsss the turnpike road, st
192 fee¢t pascer & phone pole in lover benk of road, at 383 fee¢t Jaszes &
Barked forked loenst, at 550 feet passes two sycamdres on the bank of the river,
crossing the Piver to lov vatsr mark auo the cast side of the river, thenoe dows
the ssat margia of the river vith low water mark, 500 feet to cedter of the :
Routh of Knapp's creek; thence dows the river vith lov vater merk 312¢ fest to
opposite the beginning thenee 9, 76 B. 26 fest Lo the beginaing, conteining by
ckleulntion 807 scres; Have bdeen given 1o due form of lav 16 favor of the
ingorporetion of the towa of Kerlintom, in the County of Pocahontes, dounded eo
herein set forth. ind it sppesring to the setisfaction of the Cmu'{ that all
the provisions of ehspter 47 of the Cods of West Virgiais have Dess complied
with by the spplicants for seid issorperatica, the sald tom 13 duly cuthorized
vithin the cerporate limits sforesald to exersize sll the corporauts powers
conforred by the ssid chapter from aod after the date of this sertifiocate.

J. B, Petterson, Clerk.

State of Yest Vieginia,
Posahontas County, to-wit:

I{ J. 8. Pattersom, ehr§ :ftm iumt ;;mrru‘ih :a:.:‘ mm.'ié g
certify that the forego transePipt 12 & true co

sald 3:1“. Given ugd::‘ uy band and the offfcial seal of sald Court, this
the 10th day of April, 1900,

J. E. Pegitereem, Clork,

15



SECTION

ce
1-i6t. Time and place of regular meetings.
v 7
1-{67 Order of business.

ob.
l-i&ﬁi General rules of order.
t5
l—%ﬁﬁ Sunshine Law.
1€ 2~

l-+8t. Time and place of regular meetings. The GoVerning

body shall hold regular monthly meetings at 7:30 p.m., on the
first Monday of each month at the Municipal Building,

o 3 ) .
1-16%. Order of business. At each meeting of the governing

body the following regular order of business shall be observed
unless dispensed with by a majority vote of the members present:
(1) Call to order by mayor.
(2) Roll call by the recorder.

(3) Reading of minutes of the previous meeting by the
recorder and approval of corrections.

(4) Grievance of citizens.
(5) Communications from the mayor.

(6) Reports from committees, members of the governing
body and other officers.

(7) 0l1ld business.
(8)7 New business.
(9) Adjournment.

l—?g%f General rules of order. The rules of order and par-

liamentary procedure contained in Robert's Rules of Order, Revised,

shall govern the transaction of business by and before the govern-
ing body and its meeting in all cases to which they are applicable
and in which they are not inconsistent with provisions of this code.

(For the Municipal Code of West Virginia, see West Virginia
ol m Mrmmeaw Y






QATH OF OFFICE

I, DOUG DUNBRACK s DO SOLEMNLY SWEAR THAT

I WILL SUPPORT THE CONSTITUTION OF THE UNITED STATES, THE
CONSTITUTION OF THE STATE OF WEST VIRGINIA, AND I WILL
FAITHFULLY DISCHARGE THE DUTIES OF MY ELECTED OFFICE OF THE
TOWN OF MARLINTON, MARLINTON, WEST VIRGINIA, TO THE BEST OF MY

SKILL AND JUDG » S0 HELP ME GGD,

, 20 JUNE 1995 .,

TAKEN, SUSCRIBED AND SWORN TO BEFORE ME THIS 20th DAY OF

JUNE _1995 .

e
RECORDER

6
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OATH OF OFFICE

£, Jean A, Hite , DO SOLEMNLY SWEAR THAT [ WILL

SUPPORT THE CONSTITUTION OF THE UNITED STATES, THE CONSTITUTION

OF THE STATE OF WEST VIRGINIA, THE ORDINANCES OF THE TOWN OF

MARLINTION AND I WILL FAITHFULLY DISCHARGE THE DUTIES OF _Town
Recordar  OF THE TOWN OF MARLINTON, MARLINTON WESTVIRGINIA, TQ THE

BEST OF MY SKILL AND JUDGEMENT, SO HELP ME GOD.

%rw 4.4t

DATED June 20, 1995

TAKEN, SUBSCRIBED AND SWORN TO BEFORE ME THIS 20tHDAY OF _June

o 1995,

| AL
oR = 7 7




OATH CF OFFICE

Iy Sam Feltan , DO SOLEMNLY SWEAR THAT
I WILL SUPPORT THE CONSTITUTION OF THE UNITED STATES, THE

CONSTITUIION OF THE STATE OF WEST VIRGINIA, AND I WILL
FAITHFULLY DISCHARGE THE DUTIES OF MY ELECTED OFFICE OF THE
TOWN OF MARLINTON, MARLINTON, WEST VIRGINIA, TO THE BEST OF MY

SKILL AND JUDGEMENT, S0 HELP ME GOD.

- 7
s
T s @Z@:ﬁ 20th JUNE _1995.

/

TAKEN, SUSCRIBED AND SWORN TO BEFORE ME THIS 20th DAY OF

JUNE 1995 .

RECORDER

Vel ’ Vs ' i /ﬁ/(: _f



QATH QOF OFFICE

I, James Kellison » DO SOLEMNLY SWEAR THAT

I WILL SUPPORT THE CONSTITUTION OF THE UNITED STATES, THE
CONSTITUTION OF THE STATE OF WEST VIRGINIA, AND I WILL
FAITHFULLY DISCHARGE THE DUTIES OF MY ELECTED OFFICE OF THE
TOWN OF MARLINTON, MARLINTON, WEST VIRGINIA, TO THE BEST OF-MY

SKILL AND JUDGEMENT, SO HELP ME GOD,

-
20tWUNE 1995

TAKEN, SUSCRIBED AND SWORN TO BEFORE ME THIS 20th DAY OF

JUNE 1995
({:74,44@ 4. H
RECORDER -



QATH OF OFFICE

I, _Marvin (Butch) Perry , DO SOLEMNLY SWEAR THAT

I WILL SUPPORT THE CONSTITUTION OF THE UNITED STATES, THE
CONSTITUTION OF THE STATE OF WEST VIRGINIA? AND I WILL
FAITHFULLY DISCHARGE THE DUTIES OF MY ELECTED OFFICE OF THE
TOWN OF MARLINTON, MARLINTON, WEST VIRGINIA, TO THE BEST Of MY

SKILL AND JUDGEMENT, SO HELP ME GOD,

//”/4%% { Znde/ _, 20th JUNE _1995.

DS

TAKEN, SUSCRIBED AND SWORN TO BEFORE ME THIS _ 20thDAY OF

JUNE 1995 |

Qe O XAQ

ks

RECQORDER

o |



QATH OF OFFICE

I, EDWARD WAGNER s PO SOLEMNLY SWEAR THAT

I WILL SUPPORT THE CONSTITUTION OF THE UNITED STATES, THE
CONSTITUTION OF THE STATE OF WEST VIRGINIA, AND I WILL
FAITHFULLY DISCHARGE THE DUTIES OF MY ELECTED OFFICE OF THE
TOWN OF MARLINTON, MARLINTON, WEST VIRGINIA, TO THE BEST Of My

SKILL AND JUDGEMENT, SO HELP ME GOD,

ﬁ&‘gﬂ }ém/.mtnmam.
L

TAKEN, SUSCRIBED AND SWORN TO BEFORE ME THIS  20thDAY OF

JURE 1995 .

%&,7@;

RECORDER

, S
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. OATH ommca .
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TOWN OF MARLINTON

AN ORDINANCE SETTING FORTH WATER RATES,
DELAYED PAYMENT PENALTY, RECONNECTION CHARGE
AND CONNECTION CHARGE FOR SERVICE TO CUSTOMERS
OF THE WATERWORKS SYSTEM OF THE TOWN OF
MARLINTON

THE COUNCIL OF THE TOWN OF MARLINTON HEREBY ORDAINS:
The following schedule of water rates, delayed payment penalty, reconnection charge and
connection charge are hereby fixed and determined as the water rates, delayed payment
penalty, reconnection charge and connection charge to be charged to customers of the
waterworks system of the Town of Marlinton throughout the territory served:

SECTION 1. SCHEDULE OF RATES
APPLICABILITY
Applicable to entire area served.

AV \%

Available for general domestic, commercial and industrial service.

RATES

First 2,000 gallons per month at $7.27 per 1,000 gallons
Next 4,000 gallons per month at $6.04 per 1,000 gallons
Next 9,000 gallons per month at $4.85 per 1,000 gallons
Over 15,000 gallons per month at $2.92 per 1,000 gallons

MINIMUM CHARGE
5/8 inch meter $14.54 per month
3/4 inch meter $21.81 per month
1 inch meter $36.35 per month
1 1/4 inch meter $53.07 per month
1 1/2 inch meter $72.70 per month
2 inch meter $116.31 per month

407970.1
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3 inch meter $218.08 per month

4 inch meter $363.47 per month
6 inch meter $£726.93 per month
DELAYED PAYMENT PENALTY

The above tariff is net. On all accounts not paid in full within 20 days of the date of
bill, 10% will be added to the net amount shown. This delayed payment penalty is not
interest and is only to be collected once for each bill where it is appropriate.

DISCONNECT FOR NON-PAYMENT
If any bill is not paid within 60 days after the date of bill, service to the customer will

be discontinued and will not be restored until all past due bills have been paid in full and all
accrued penalties plus a reconnection charge have been paid.

RECONNECTION CHARGE

The reconnection charge shall be $25.

CONNECTION CHARGE

The connection charge for each new connection to the system shall be $250.

SECTION 2. EFFECTIVE DATE

The water rates, delayed payment penalty, reconnection charge and
connection charge provided herein shall be effective 45 days after the enactment hereof.

The provisions of this Ordinance are separable, and if any clause, provision
or section hereof shall be held void or unenforceable by any court of competent jurisdiction,
such holding shall not affect the remainder of this Ordinance. Upon the effective date hereof,
all ordinances, resolutions, orders or parts thereof in conflict with the provisions of this
Ordinance are, to the extent of such conflicts, hereby repealed; and to the extent that the
provisions of this Ordinance do not touch upon the provisions of prior ordinances,
resolutions, orders or parts thereof, the same shall remain in full force and effect.

ECTION 4




407970.1

Upon introduction and adoption at first reading hereof, the Recorder shall
publish a copy of this Ordinance once a week for 2 successive weeks, with the first such
publication to occur not less than 10 days before the meeting at which this Ordinance is to
be finally adopted, in The Pocahontas Times, a qualified newspaper published and of general
circulation in the Town of Marlinton, and said notice shall state the subject matter and general
title of this Ordinance, that this Ordinance has been introduced and adopted, and that any
person interested may appear before the Council of the Town of Marlinton, at the Town Hall,
Marlinton, West Virginia, on the 20th day of January, 1998, at 1:00 p.m., which is the date,
time and place of the proposed ordinance. At such hearing all objections and suggestions
shall be heard and the Council shall take such action as it shall deem proper in the premises.
Copies of this Ordinance shall be available to the public for inspection at the office of the
Recorder in the Town Hall, Marlinton, West Virginia.

Passed on First Reading: January 5, 1998.
Passed on Second Reading
Following Public Hearing: January 20, 1998.
Mayor/ /
3



407970.1

CERTIFICATION AND NOTICE

The foregoing Ordinance has been introduced and adopted on first reading
at a meeting of the Council held on January 5, 1998. Any person interested may appear
before the Council of the Town of Marlinton at the Town Hall, Marlinton, West Virginia,
on the 20th day of January, 1998, at 1:00 p.m., being the date, time and place of the
proposed final adoption of this Ordinance, and be heard. The Council will then take such
action as it shall deem proper in the premises. The proposed ordinance may be inspected by
the public at the Office of the Recorder in the Town Hall, Marlinton, West Virginia.

Récorder



407970.1

CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of the
TOWN OF MARLINTON on the 20th day of January, 1998.

Dated: November 20, 1998,

[SEAL]
%/Vl / ¢ %
Re%rder
10/26/98
551680/97002




oW MARLINTON

AN ORDINANCE SETTING FORTH SEWER RATES,
CONNECTION CHARGE AND DELAYED PAYMENT
PENALTY FOR SERVICE TO CUSTOMERS OF THE
SEWERAGE SYSTEM OF THE TOWN OF MARLINTON

THE COUNCIL OF THE TOWN OF MARLINTON HEREBY ORDAINS:
The following schedule of sewer rates, connection charge and delayed payment penaity are
hereby fixed and determined as the sewer rates, connection charge and delayed payment
penalty to be charged to customers of the sewerage systern of the Town of Marlinton
throughout the territory served:

N1 SCH E

APP 1Y

Applicable to entire area served.

AVAILABILITY OF SERVICE

Available for general domestic, commercial and industrial service.

RATES

Each 1,000 gallons at $3.25 per month
MINTMUM BILL

The minimum bill shall be $6.50 per month.
UNMETERED RATE

The unmetered bill shall be $14.62 per month.
CONNECTION CHARGE

The connection charge for each new connection to the system shall be $250.

78



DELAYED PAYMENT PENALTY

The above tariff is net. On all accounts not paid in full within 20 days of the
date of bill, 10% will be added to the net amount shown. This delayed payment penalty is
not interest and is only to be collected once for each bill where it is appropriate.

DISCONNECT FOR NON-PAYMENT

If any bill is not paid within 60 days from the date of the bill, water service
to the customer will be discontinued and will not be restored until all past due bills have
been paid in full, together with ali penalty charges, subject to applicable rules of the Public
Service Commission of West Virginia. '

SECTION 2. EFFECTIVE DATE

The sewer rates, connection charge and delayed payment penaity provided
herein shall be effective 45 days after the enactment hereof.

The provisions of this Ordinance are separable, and if any clause, provision
or section hereof shall be held void or unenforceable by any court of competent jurisdiction,
such holding shail not affect the remainder of this Ordinance. Upon the effective date
hereof, all ordinances, resolutions, orders or parts thereof in conflict with the provisions of
this Ordinance are, to the extent of such conflicts, hereby repealed; and to the extent that
the provisions of this' Ordinance do not touch upon the provisions of prior ordinances,
resolutions, orders or parts thereof, the same shall remain in full force and effect.

Upon introduction hereof, the Recorder shail publish a copy of this Ordinance
once 2z week for 2 successive weeks within a period of 14 consecutive days, with at least
6 full days ingervening between each publication, in The Pocahontas Times, a qualified
newspaper published and of general circulation in the Town of Marlinton, and said notice
shall state that this Ordinance has been introduced, and that any person interested may
appear before Council at the Town Hall, Marlinton, West Virginia, on the i7th day of
Septernber, 1996, at 4:00 p.m., which date is not less than 10 days subsequent to the date
of the first publication of the Ordinance and notice, and present protests. At such hearing
all objections and suggestions shali be heard and the Council shall take such action as it
shall deem proper in the premises. Copies of this Ordinance shall be available to the public
for inspection at the office of the Recorder in the Town Hall, Marlinton, West Virginia.



Passed on First Reading: August 26, 1996.

Passed on Second Reading
Following Public Hearing: September 17, 1996.




ION AND NOTIC

The foregoing Ordinance has been introduced and adopted on first reading at
a meeting of the Council held on August 26, 1996. Any person interested may appear
before the Council of the Town of Marlinton at the Town Hall, Marlinton, West Virginia,
on the 17th day of September, 1996, at 4:00 p.m., being the date, time and place of the
proposed final adoption of this Ordinance, and be heard. The Council will then take such
action as it shall deem proper in the premises. The proposed ordinance may be inspected
by the public at the Office of the Recorder in the Town Hall, Marlinton, West Virginia.

Dated: September 17, 1996,

el 0l




CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of the
TOWN OF MARLINTON on the 17th day of September, 1996.

Dated: September 17, 1996.

s G A e

Rec@er

12/03/96
MAJM .E4
551680/96001
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Sam Felton, Recorder Pro-tem
RECORDER

TOWN OF MARLINTON
SPECIAL MEETING
DECEMBER 11, 1987
8:30 p.m.

Members present were: MarvinPerry, Jean Hite, Jim Kellison and Sam
Felton,

Also present was Jane PricE Sharp representing thE POCAHONTAS TIMES,

Marvin Perrry moved and Jim Kellison seconded the motion that the town
combing some saving accounts in the manner suyggested by Jeff Feamster, CPA.
Motion carried.

Sam Felton moved and Jim Kellison seconded the motion that Marvin Perry
talk to Don Sharp (DEP) regarding the repairs at the sewer lagoons. Motion
carried. Mr. Perry will contact the Council members and report on his
dscussions.

Marvin Perry moved and Jim Kellison seconded the motion that after December
12, 1897, there will be no Denmar prisoner crews working for or in the town
until the Council reevaluates finances and votes on matters. Motion carried.

Meeting adjourned at 9:15 p.m.

MAYOR

| fin (. %Z?

REECRDER

TOWN OF MARLINTON
REGULAR MEETING
JANUARY 5, 1998

Members present were: Marvin Perry, Ed Wagner, Jim Kellison, Jean Hite, Joe laskey
and Sam Felton.

The meeting was called to order by Mavor Dunbrack.

Citizens present were Jane Price Sharp, Otto Sharp, Lisa Burdette, Ruth and Robert
Barb. Randy Stemple and Drew Pendleton.

During Citizens' Imput:

Lisa Burdette complained about the new garbage fee for D & L Muffler and the Bars
complained about the garbage fees for This and That Shop. The Council will go over
the new fees and examine the classes of businesses.

Drew Pendieton asked to speak to the Council in executive session. Council asked

1A
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him to come back later in the evening.

The minutes of the December meetings were read and approved as read,

Mayor Dunbrack anncunced that the check from the State Road Department for $25,000
had arrived and that the money for the water expansion aleng Airport Road is now fully
funded,

The Mausoleum is being completed and some sample nameplates will be sent to the
town. There has been no price set on the crematorium crypts. Jim Kellison moved and
Marvin Perry seconded the motion that the price of a crematorium crypt be $400. The
motion carried,

Bd Wagner moved that the opening and closing costs at the mausclewam be included
in the cost of the crypts. Jim Kellisen seconded the motion, which carried.

Marvin Perry moved that Dale McKenney look for a new lab for the sewer tests as
Alliance Labs has failed to pick up the samples in December. Sam Felton seconded the
motion, which carried.

Dewayne Hannah presented an invoice from Rover Constructicn for $41049,02 and
a request from Rover that there be a 5% reduction of the retainage fee to be returned
to Rover. Ed Wagner moved that the 5% be returned to Rover as the job is nearly complet
and the testing has been done as the project progressed. Sam Felton seconded the moticrn,
which carried.

Rover is to begin the water line expansion in January.

The Campbelltown/Fdray/Lakeview/Smith Addition water expansion project is progressi
well. Mr. Hannah has submitted the FmH forms and is working on other necessary permits.

Things seem to be falling in place,
Mr. Hannah presented engineering invoices for: $ 38,000 preliminary
engineering
329,270 engineering

82,320 construction
management

There are invoices already approved for $160,000 plus the $30,000 for the
preliminary engineering which represent a fee of $190,000 due at this time.
Total engineering for the project will be $441,590. My, Hannah requested
that the town establish a line of credit with the bank to provide working
financing until the construction grants and loans come in.

Jin Rellison maved that the Town of Marlinton set up a line of credit
for $400,000 for interim financing. Sam Felton seconded the motion, which
carried with a 5 to ] vote. Joe Laskey was opposed.

Sam Felton moved that, upon the establishment of the line of credit,
the Town pay Hannah & Associates $190,000. Jim Kellison seconded the motion,
which carried on a % to 1 vote. Joe Laskey abstained.

There was a first reading of the water rate ordinance, Marvin Perry
moved that the ordinance be accepted on the first
the motion, which carried.

reading. Jim Kellison seconded

Marvin Perry moved that the mayor make adjustments to the new garbage
rates and present them to the council for an amendment to the ordinance.
Jim Kellison seconded the motion, which carried.

Drew Pendleton requested that the Council define the job description
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of the patrolmen. The chief has changed their orders. Council supported
the current operations.

Ed Wagner moved that the town retain the garbage service. Jim Kelliscon
seconded the motion, which carried.

Sam Felton moved that the building permit for Dean Garretson's conversion
of the former Kingdom Hall to a residence be approved. Jim Kellison seconded
the motion, which carried.

Ed Wagner moved that, as Billy McKenney has earned his first-class water
operator's license, the town increase his pay by 25¢/hour. Jim Kellison seconded
the motion, which carried,

Marvin Perry moved that EQ Wagner and Tom Dunbrack be reappointed to
t
he Housing Authority. Jim Kelliscn seconded the motion, which carried.

Meeting adjourned at 11:35 p.m.

MAYOR

RECORDER

TONN OF MARLINTON

SPECIAL MEETING

JANUARY 20, 1998
1:60 p.m.

Public present were: Dot Clutter, Carroll Barlow, Linda McLaughlin and
Jdane Price Sharp, representing the Pocahontas time.

Members present were: EQ Wagner, Joe Laskey, Sam Felton, Jim Kellison,
Jean Hite and Doug Dunbrack.

Dot Clutter was concerned about a water price increase being a burden
on those pecple on fixed income.

Carroll Barlow presented a letter to the council regardihg the easement
through her property.

Linda McLaughlin was present to answer any guestios about current and
new water rates,

Sam Felton moved that the Water Rate Ordinance be adopted on the second
reading. Jim Kellison seconded the motion, which carried with a four to
one vote. Joe Laskey was opposed.

Mayor Dunbrack presented the rewrjtten garbage rate ordinance amendment
#3. Jean Hite moved that the amendment be adopted on the first reading.

Ed Wagner seconded the motion, which carried.

Meeting gadjourned at 2:1% p-In,
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TOWN OF MARLINTON
SPECIAL MEETING
AUGUST 26, 1996

4:00 p.m.

Present: Jean Hite, Ed Wagner, Jim Kellison, Doug Dunbrack, Vincent
Collins, Martin Saffer, Sam Felton and Jane Price Sharp.

Purpose: Discussion of and first reading of ordinances on water rates, -
sewer rates and revenue bonds.

A tentative schedule was agreed upon: .

August 26, 1996 ~ First reading of the ordinances
September 3, 1996 - Second reading of the bond ordinance
September 5, 19%6
September 12, 1996> Newspaper ads
September 17, 1996 - Public hearing
Vincent Collins, Bond Counsel to the Town of Marlinton, read the titles
of the ordinances. Sam Felton moved and Jim Kellison seconded that the Town
Council adopt all three ordinances as read by title. Motion carried.

Meeting adjourned at 5:20 p.m.

MAYCR
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TOWN OF MARLINTON
REGULAR MEETING
SEPTEMBER 3, 1996 | &8



YRELINg acjourned at 11:45 p.m,

i MAYOR
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RECCRDER

TOWN OF MARLINTON
%b SPECIAL MERTING
v SEPTEMBER 17, 199§
4:20 p.m.

Those present were: EQ Wagner, Doug Dunbrack, Joe Laskey, Jim Kellison, sam
Felton, Jean Hite, Vincent Collins and Jane Price Sharp.

Purpose of the meeting was to answer any questions and hear any camplaints
against the new water and sewerage rates,

Mr. Collins informed the Council of the next steps to complete the Town's
campliance with loan requirements of the state and the Infrastructure Couricil.

1. Adopt Ordinances

2. Clear things with the Public Service Commission

3. Sign a Supplemental Resolution

There was a petition received from Lakeview Drive residents want'ing a water
tank instead of rate increases. (See attached petition.)

o Jim Kellison moved that the Town of Marlinton adopt the Water and Sewerage

Rate Ordinances on second reading, as well as, the Bond Ordinance on the third
reading. Sam Felton seconded the motion, which carried unanimously.

Meeting adjourned at 5:00 p.m.

MAYOR —~

RECORDER







TOWN OF MARLINTON

AN ORDINANCE SETTING FORTH
WATER RATES, DELAYED PAYMENT
PENALTY, RECONNECTION CHARGE
AND CONNECTION CHARGE FOR
SERVICE TO CUSTOMERS OF THE
WATERWORKS SYSTEM OF THE
TOWN OF MARLINTON.

THE COUNCIL OF THE TOWN OF
MARLINTON HEREBY ORDAINS: The
following achedule of water rates, delaysd
payment penalty, reconsection charge snd
compection charge we hereby fizxed and
determined a8 the waler rates, aad conmec-
tiom charge sre heeeby fixed sad detes-
mined sr the weter rutes, delayed payment
pesaky, reconnection charge snd coanec-
tioa charge to be charged to cusomers of
the waterworks system of the Town of
Marlinton throughout the tesritory served:

Applicable 1o entire sres served.
Available for gemeral domestic, com-
) ncustial ioe.

RATES

First 2,000 gufioss per moath st $7.27
per 1,000 gallows

Next 4,000 gallosr per moath st $6.04
per 1,000 gallons
~ Next 9,000 galloas per month &t $4.85
pee 1,000 galloas

(?v&tni ,000 gallons per mouth st $2.92

- E

? L . . 5
If any hill is vot peid in 60 days
the date of hill, service 1o the customer will
be discontimed and will Bot bo restored un-
ﬁinﬂfﬁd&nbﬂhhﬂehﬁapﬁdhfnﬂ
and ali scorued pessities & TOCORBOC-

tioa charge have been pai

The reconpection charge shell be $25

The conmection charge for each pew
congectios 1o the m be $250.

The weter ratee, delayed paymest pe- .

elty, recornection charge and commection
chasge provided herein shall be effective
45 deys aficr the ensctment hereof,

'I'hc ROVISIORS of this
sepursble, and if eny clause, provision o
neczionheteofm{eheldvddam

forceable by sny court of competent fri
dmm.nghnzhngahﬂlmnﬁeam
meinder of this Ordinance. Upog the effec-
tive dete hareof, all ardinances, resolutions,

pance do pot touch upoe the provisious of
ptiocr ordinaaces, resolutions, orders or

thereof, the same shall romein in full
orce and offect.

meeting of the Council held o Jesuary S,
1998. Axny mterenedm:ghﬁnr
before the Council of the Town lin-
tor st the Town Hall, Marlintos, West Vir-
inia, on the 20t day of Jasuary, 1998, st
ﬂmi:.m ing the date, time znd place of
the proposed final ndoption of this Ordi-
be

T N . e

STATE OF WEST VIRGINIA,
COUNTY OF POCAHONTAS, ss:

I, pm E,Q‘:ﬂ

an officer of The Pocahontas_Times. Inc., a
weekly newspaper published at Markinton,
Pocahontas County, West Virginia, do hereby

certify that the attached notice in the case of

-
,/ﬁ‘u‘—w
& S =

v,

7 7

G/;;Qm\f Ii)‘:\}\—cz-’ @Ld‘ (,’L{Z’M:ﬂn [y

was published for 2 successive weeks in

said paper, and that the dates of publication

thereof were ~
XA
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“rjjmcu% S la“dadd

() .
%'[his ’fé__ ay of /-Qﬁ'/»cu iy .
19 7% )74

va
/

Lot £ R

% E, Title

L ANFo
Publication Cost $ [P 6 5

[
,

(%492 words at”’ Zz'r;ems per word)

Sworm to and subscribed before me thi:

ay o g - 1998 .

4
3 i
‘TY\Q.{ e CJT\ 1&g :
Notary Public in and for Pocahontas County 5
West Virginia,

My Commission Expires | - | O~ D000

SERICIAL SEAL
KOTARY FURLIC
STATE OF WERT SR
MARSHA C 1O0RE
813 Tacnnd Ave,
4 Marintga, WY G854
My Commisson Expwres January 10, 2000
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Aviilsble for penersl domestic, cometicrcisl end indeserisl service.

Each 1,000 galions & $3.25 per montk
MINIMLIM BRILL
2 The mizimum bill shall be $6.50 per month.
The sametered bill shall be §14.62 per moatk.
g for each xew coumection 0 the sysies: shail be 5250,
~ " Tecabovet ‘hmdmma‘ i full withis 20 days of the dase of bill,
10% will be sdded 0 the set smoust shows. This peyment pesaky ts not isses g i
ouly $0 be collecsnd ouce for each bl wheoe it is sppropriate. ¥
S, NPA LAY
g 60 daye from the doto of the bill, water szvice © te

4

sdue voall & copy of St Ovdlsancs oase &
& patind of 14 deys, with & leasi € 2 daye

 of petsenl clcaloion o et

sad of gessenl circelation ks % Tows of said nothos shell stads s

umm—d&qr“n ol Coenell & tie Town Holl,

STATE OF WEST VIRGINIA,
COUNTY OF POCAHONTAS, ss:

L _/udn o ca E}Aa

Pocshontas County, West Virginia, do bereby
certify that the sitached notice n the case of

T

4
/

%:égo} ’ff&! ,%&14,.}
%/ﬁz Loideranca

was poblished fte L successive weels in
sasid papee, end Gat e detes of pobiication

ROTARY PUBLIC

BTRTE CF WEST \(GRGHRA

MARSHA C. MOORE
§10 Sacond Avie

7. Sasiraan, WY M58

" thy Cormermason 1w es Ly 10, 2000 ¢
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Ground Breakers, Ing. $1,662,244.00
P.0. Box 1227

Clarksburg, WV 26381

304~

Sunrise Construction $1,538,900.00
ER 1, Box 256

Moatsville, WV 26405

304-457-2109

Sam Felton moved, seconded by Joe Smith, that the Town of Marlinton
accept the low bid of Famco, Inc. once the bids are checked and authenticated.
g

The motion carried unanimously.
//@ﬁ //W
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RECORER 4

TONN OF MARLINTON
SPECIAL MEETING
OCTOBER 26, 1998
1:00 p.m.

Meeting adjourned at 2:35 p.m.

Members present were: Jean Hite. Ed Wagner, Doug Dunbrack, Marvin Perry,
and Sam Felton,

Purpose of the meeting was the first reading of the Bond Ordinance for the
Campbelltown water system {not to excead $705,400.00).

Marvin Perr}f, seconded by Bl Wagner, moved that the Rond Ordinance be
accepted on the _flrst reading., The motion carried unanimously.

LY L
ggwﬁ Mtz

TORN~DF ™~ MARLINTON
REGULAR MEETING
NOVEMBER 2, 1998

Meeting adjourned at 1:20 p.m.

Members present : Sam Felton, Marvin Perry, Joe Smith, Jean Hite, Jim
Kellison and Ed Wagner.

Also present were: Dennis Driscoll, Dean Jones, Jane Price Sharp, Jane
Jessee Sharp, Dewayne Hannah, Helen Reed and Linda McLaughlin.

The meeting was called to order by Mayor Dunbrack.

The minutes of the October meetings were approved as read.

Dduring Citizens' Imput:

Dean Jones, President of the Chamber of Coammerce, read a statement from 90



144

citizens and businesses and the Chamber of Commerce requesting that the
town remove the parking meters and replace them with timed parking signs.

Dennis Briscoll presented the October Building Permit Report.

Dewayne Hannah reported on an inspection of the Rustic Inn. Sewer gas
emuissions had been reported. Mr. Hannah reported that there were venting
problems and that there were serious electrical and plumbing problems that
need to be attended to. The owners were responsible for the repairs.

The work on the air-conditioning installation was begun on November
2, 1998.

All of the reports on Halloween had been good.

The water filters at the water plant are to be cleaned and the sand
replaced on November 3,

The Army Corps of Engineers notified the town that they will commence
with the planning stages without waiting for the cash beginning funds.

Ed Wagner, seconded by Sam Felton, made & motion that the mayor pursue
rejecting the gquit-claim deeds filed along the banks of the river on lower
Second Avenue, which carried.

Sam Felton, seconded by Jim Kellison, made a motion to authorize the
mayor to sign the agreement with Steptoe & Johnson to be bond agents on
the water expansion project and pay the $9500.00 invoice to them, which
carried. .

Bam Felton, seconded by Joe Smith, made a motion to approve the second
reading of the Bond Ordinance for the Campbelltown/Edray/Lakeview/Smith
Addition water system (not to exceed $705,400.00), which carried unanimously.
The third reading along with a public hearing will be held in the Municipal
Building on November 17, 1998, at 1:00 p.m.

Drew Pendleton has resigned from the Marlinton Folice Force to attend
the State Police Academy.

The Council discussed further the formation of the planning commission
to formulate the proposed land-use ordinance.

Joe Smith, seconded by Sam Felton, made a motion that the Town of
Marlinton establish a free parking policy for the months of November, December
and January during which period the Town Council will survey businesses
about their reactions to the free parking event, which carried.

Joe Smith, seconded by Jim Kellison, made a motion to purchase from
Sam Felton a steel building to replace the old wooden building at the cemetery,
which carried on a five yea vote, with Sam Felton recusing himself.

LYl Yide
a4 At

Meeting adjourned at 9:45 p.m.




TCOWN OF MARLINTON
SPECIAI, MEETING
NOVEMBER 17, 1998
1:00 p.m.

Members present were: Jim Kellison, Jean Hite, Marvin Perry, Doug
Dunbrack, Sam Felton and Ed Wagner.

Also present: Jane Price Sharp.

The meeting was called to order by Mayor Dunbrack.

There was no comment from the public.

The purpose of the meeting was citizens' imput on the bond ordinance
and the third reading of the ordinance not to exceed $705,400,00.
Marvin Perry moved, secomded by Jim Rellison, that the Bond Ordinance be
accepted on the third reading., The motion carried unanimously.

Ed Wagner moved, seconded by Jim Kellison, that the Supplemental
Resolution be approved. The motion carried tnanimously.

Jim Kellison moved, seconded by Sam Felton, that the Resolution Approving
Invoices on the first drawdown be approved. The motion carried unanimously.

Mayor Dunbrack announced that there were invoices for $326,165,18 ready
to submit. The drawdown will be prorated on all funds.

Ll fdd

_Cina 4. Yoz

Meeting adjourned at 1:22 p.m.
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NOTICE OF PUBLIC HEARING ON

A public hearing will be held on the fol-
lowing-entitled (rdinance at & special
meeting of the Council of the Town of
Maclinton, (“the Town™) to be beld on No-
vember 17, 1998, st 1:00 p.m. in the Council
chambers at the Marlinton Town Hall, 709
Second Avenue, Marlinton, West Virginia,
and at such hesring any person interested
may appear before the Council and present
protests, and &ll protests and suggestions
shall be heard by the Council &nd it shall
then take such nctions as it shsll deem
proper in the premises upon an Ovrdinance
eatitted:

ORDINANCE AUTHORIZING THE
ACQUISITION AND CONSTRUCTION
OF EXTENSION, ADDITIONS, BET-
TERMENTS AND IMPROVEMENTS TO
THE WATERWORKS PORTION OF THE
EXISTING PUBLIC COMBINED WA-
TERWORKS AND SEWERAGE SYSTEM
OF THE TOWN OF MARLINTON AND
THE FINANCING OF TRE COST, NOT

OTHERWISE PROVIDED, THEREOF .

THROUGH THE ISSUANCE BY THE
TOWN OF NOT MORE THAN $705,400
IN AGGREGATE FRINCIPAL AMOUNT
OF COMBINED WATERWORES AND
SEWERAGE SYSTEM REVENUE
BONDS, SERIES 1998 A (WEST VIRGI-
NIA DWTRF PROGRAM); PROVIDING
FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGIS-
TERED OWNERS OF SUCH BONDS:
AUTHORIZING EXECUTION AND DE-
LIVERY OF ALL DOCUMENTS RELAT-
ING TO THE ISSUANCE OF SUCH
BONDS; APPROVING, RATIFYING
AND CONFIRMING A LOAN AGREE-
MENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PRO-
VIDING FOR, THE TERMS AND PROVI-
SIONS OF SUCH BONDS AND ADOPT-
ING OTHER PROVISIONS RELATING

THERETO. - _

The sbove-entitled Ordinsnce was
zdopied by the Council of the Town on
Novermber 2, 1998, L

The above-quoted title of the Ondinance
describes generally. the contents thereof

and the of the Bonds contemplated
thereby. The Town of Marlinton contern-

ates issuing the Bonds described in said
gtd.inance. proceeds of the Bonds will

be used to finance a pottion of the costs of
wisition and construction of extensions,
itions, betterments and improvements to
the waterworks portion of the existing pub-
lic combined waterworks and sewersge
system of the Town. The Bonds are payshle
soley from revenues to be derived from the
ownership aad operstion of the combined
wnerwori: and sewerage system of the
Town. No taxes may at sry ime be Jevied
fex the payment of the Bonds or the interest
thereon. s
A certified copy of the above-entitled
Ordinance is on file with the Council st the
office of the: Recorder of the Town of
Marlinton for reviewhmnl@tuud parties
during reguler office A
Fjbwing said public hearing, the Com-
cil intends to ensct sxid Ordinance upon

finaf rudl;{ s, 1998
Dated: November 3
$11-05-2¢ &/5 Jean Hits, Recorder

STATE OF WEST VIRGINIA,
COUNTY OF POCAHONTAS, ss:

!v Jc:_.h [ FE(:.;_., \SA &_%)
an officer of The Pocahontas Times, Inc., a

weekly newspaper published at Marlinton,

‘Pocahiontas County, West Virginia, do hereby

certify that the attached notice in the case of

T e
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. (’hc:;fv:,cd ; /Daﬁ-&c %w?;
br. lrdened (iTEnaoite, and

was published for £ successive weeks in

said paper, and that the dates of publication
theren{ were

kﬂw,ﬁ‘{, 2844

&~
This /2 day of > Fevsrntla
1975
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Notary Public in and for Pocahontas
County, West Virginia,

-
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TOWN OF MARLINTON

Combined Waterworks and Sewerage System Revenue Bonds,
Series 1998 A
(West Virginia DWTRF Program)

First Citizens Bank, a state banking corporation in Marlinton, West Virginia,
hereby accepts appointment as Depository Bank in connection with a Bond Ordinance of the
Town of Marlinton (the "Issuer”) enacted by the Council of the Issuer on November 17,
1998, and a Supplemental Resolution of the Issuer adopted by the Council of the Issuer on
November 17, 1998 {collectively, the "Bond Legislation"), authorizing issuance of the
Issuer's Combined Waterworks and Sewerage System Revenue Bonds, Series 1998 A
(West Virginia DWTRF Program), dated November 20, 1998, in the principal amount of
$705,400 (the "Bonds"), and agrees to serve as Depository Bank in connection with the
Bonds, all as set forth in the Bond Legislation.

WITNESS my signature on this 20th day of November, 1998.

FIRST CITIZENS BANK

A

President C,p../

11/03/98
551680/97002

CL476028,
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TOWN OF MARLINTON

Combined Waterworks and Sewerage System Revenue Bonds,
Series 1998 A
(West Virginia DWTRF Program)

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association with its principal office in Charleston, West Virginia, hereby accepts appointment
as Registrar in connection with the Town of Marlinton Combined Waterworks and Sewerage
System Revenue Bonds, Series 1998 A (West Virginia DWTRF Program), dated
November 20, 1998, in the principal amount of $705,400 (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 20th day of November, 1998.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

o Sty

Assistant Vice President / /

10/26/98
551680/97002

CI476029.







TOWN OF MARLINTON
Combined Waterworks and Sewerage System Revenue Bonds,

Series 1998 A
(West Virginia DWTRF Program)

CERTIFICATE OF REGISTRATION OF BONDS

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association with its principal office in Charleston, West Virginia, as Registrar under the Bond
Legislation and Registrar's Agreement providing for the above-captioned bond issue of the
Town of Marlinton (the "Issuer"), hereby certifies that on the date hereof, the single, fully
registered Town of Marlinton Combined Waterworks and Sewerage System Revenue Bond,
Series 1998 A (West Virginia DWTRF Program), of the Issuer, dated November 20, 1998,
in the principal amount of $705,400, 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 One Valley Bank,
National Association, as Registrar.

WITNESS my signature on this 20th day of November, 1998.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

Assistant Vice President

Chadtb- sz
4

10/26/98
551680/97002

" CL476030.
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REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 20th day of November,
1998, by and between the TOWN OF MARLINTON, a municipal corporation and political
subdivision of the State of West Virginia (the "Issuer"), and ONE VALLEY BANK,
NATIONAL ASSOCIATION, a national banking association (the "Registrar").

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $705,400 principal amount of Combined Waterworks and Sewerage
System Revenue Bonds, Series 1998 A (West Virginia DWTRF Program), in fully registered
form (the "Bonds"), pursuant to a Bond Ordinance of the Issuer duly enacted November 17,
1998, and a Supplemental Resolution of the Issuer duly adopted November 17, 1998
(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.

CL476032.1
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2. The Registrar agrees to furnish the Issuer with appropriate records of ail
transactions carried out by it as Registrar and to furnish the Issuer with the names and
specimen signatures of the Registrar's authorized officers for the purposes of acting as the
Registrar and with such other information and reports as the Issuer may from time to time
reasonably require.

3. The Registrar shall have no responsibility or liability for any action taken
by it at the specific direction of the Issuer.

4.  As compensation for acting as Registrar 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 Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar's Agreement and that
neither such execution nor the performance of its duties hereunder or under the Bond
Legislation 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 to the other party, at the following
respective addresses:

ISSUER: Town of Marlinton
709 Second Avenue
Marlinton, West Virginia 24954
Attention: Mayor

REGISTRAR: One Valley Bank, National Association
Post Office Box 1793
- One Valley Square
Charleston, West Virginia 25326
Atention: Corporate Trust Department

8.  The Registrar is hereby requested and authorized to authenticate and
deliver the Bonds in accordance with the Bond Legislation.

CL476032.1



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.
TOWN UA ARLINTON
L/ﬂu//(/l/

Mayor

ONE VALLEY BANK, NATIONAL
ASSOCIATION

Mﬁd

Assistant Vice President

10/26/98
551680/97002

CLa759032.1



EXHIBIT A

Included in transcript as Documents No. 1 and No. 2

CL476032.1



Invoice

TOWN OF MARLINTON

ATTN:

MAYOR

709 SECOND AVENUE
MARLINTON WV 24954

DATE

VALY

NOVEMBER 20, 1998

W

UNITS ITEM DESCRIPTION TOTAL
TOWN OF MARLINTON, WEST VIRGINIA COMBINED WATERWORKS
AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 1998 A.
(WY DWTRF PROJECT)
ONE TIME FEE FOR SERVICES AS REGISTRAR AND
AUTHENTICATING AGKNTI.DI.0.0‘.‘..’.‘...-..'-..'.... QZSOIOG

SEND REMITTANCE TO:  One Valley Bank

ATTN:

One Financial Place - 6th Floor
One Valley Square

P.O. Box 1793

Charleston, WV 25326
CHARLOTTE S MORGAN
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TOWN_OF MARLINTON

CRDINANCE AUTHORIZING THE ISSUANCE OF $550,000
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE
AND REFUNDING BOND, SERIES 1581, OF THE TOWN OF
MARLINTON TQ REFUND THE OUTSTANDING BONDS,
SERIES 1972, OF THE TOWN AND TO FINANCE ACQUISI-
TION AND CONSTRUCTION OF IMPROVEMENTS T0 THE
EXISTING COMBINED WATERWORKS AND SEWERAGE
SYSTEM; DEFINING AND PRESCRIBING THE TERMS AND
PROVISIONS OF THE BOND; PROVIDING GENERALLY FOR
THE RIGETS AND REMEDIES AND SECURITY OF THE
HOLDER OF THE BOND; AND PROVIDING WHEN THIS
ORDINANCE SHALL TAKE EFFECT

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE
HMARLINTON: O oF
ARTICLE I

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Authority for [Ihis Ordinsoce.  This
Ordinance is adopted pursusat to the provisions of Article 20,
Chapter & of the West Virginis Code {the "Act") and other applicable
provizions of law.

Section 1.02. Findiogs and Determinations. It is hereby
found, determined and declared as follows:

(A) The Town of Marlinton (the "Issuer"}, in the County
of Pocakontis, State of West Virginis, is now served by a public
combined waterworks and sawerage syetee (the "System”), but such
System is not 2adequate. The inhabitants of the Issuer and sur«
rounding ares served by the Systes urgeatly require that the System
‘be improved as herein provided.

(B) It is deemed essential, convemient iud desirable for
the health, welfsre, ssfety, 2dventage and convenience of the in~
habitants of the Issuer and, sccordingly, it is hereby ordered, that
there be acquired snd constructed asdditicns, extensions and improve~
ments to the existing combiped waterverks and severige system of the
tssuer copsisting of constructicn of a new water tresiment plent and
replacement of existing water distribution lines with all necessary
appurtenant facilities (the "Project"), particularly described ia
snd sccording to the plans and specifications prepered by the Coa-
sultiog Engineer and heretofore filed in the office of the Recorder
of the Issuer. The conmstruction and scquisition of the Project and
the financing hereby suthorized and provided for sre public purposes
of the Issuer and sre ordered for the purpose of meeting and serving
public convenience and necessity.

(€) It is necessary for the Issuer to issue its revenua
bond in the principal amount of §%50,000 to finasnce a portiocn of the
cost of the Project and to refund the Series 1972 Bouds in the
manner hereinafter provided.



) (D) The estimated maximum cost of the comstruction of the
Project and refunding of the Series 1972 Bonds is $1,638,000 of
which $530,000 will be obtained from the proceeds of ssle of the
Bond herein authorized, $758,000 will be obtained from a grant by
the United States Department of Agriculture, Farmers Home Adwinisg-
tration, $5230,000 will be obtained from & grant from the State of
West Virginia, $50,000 will be obtained froe & grant from The County
Commission of Pocahontas County and $30,000 will be obtained from
funds of the Issuer.

(E) The cost of such comstruction shsll be desmed to in-
clude, without being limited to, the constructien or acquisition of
the Project, the acquisition of any necessary property, real or per=-
sonal, or interest thersin; interest os the Bond prior to, during
and for six months after completion of such construction to the
extent that revemues of the System are not sufficient therefor:
engineering and legal expenses; expenses for estimates of costs am;
revenues; expenses for plans, specifications and surveys; and such
other expenses as may be necessary or incidental to the construction
of the Project and the fipencing authorized hereby.

(F) The period of usefulness of the System after compla-
tion of the Project is oot less than 40 years.

(G} There are cutstsnding obligations of the Issuer {the
"Series 1972 Bonds") which sre hereby ordered to be refunded simule
tanecusly with issuance of the Bond in order to reduce the coverage
required for the Series 1972 Bonds and to permit other desirable
changes. Such. Series 1872 Bonds are the Weter ind Sewer Revenue
Bonds, Series 1972, of the Issuer, dated July 1, 1972, issued in the
originsl prioncipal amoynt of $324,000. The holders of all the
Series 1972 Bonds have or shall have agreed to accept payment in
full therefor upon delivery of the Bond. Accordingly, the Bomd
skall be secured by & first lien om and pledge of the revenues of
the Systes and otherwise ss hereinasfter provided,

(H} The Government is expected by the Issuer to purchase
the estire principsl amount c¢f the Bond.

(I} The Issuer has complied with all requirementz of West
Virginis law relsting to sutherization of the constructiocn, acquisi-
tion and operaztion of the Project snd issusnce of the Boad, or will
heve 10 complied prior to issuance of the Bomd iacluding, ameng
other things, obtasining & certificate of coavenience and necessity
for the Project from the Public Service Commission of West Virginia
by finsl order, the time for rehesring and 2appesl of vhich have
expired. The rates, charges and rules provided in Article V hereof
shell be in full force and effect except ss changed by said Public
Service Commission, in case of sppesl and the time for appesl is to
such order shsll have expired without appeal being taken therefrom.

Section 1.03. Ordipance te Comstitute Comtract. In com=
siderstion of the acceptance of the Bood by the Purchaser, this
Ordinsnce (the "Boad Legislation”) shall be deemad to be and shall
constitute 2 contrect between the Issuer sod the Purchaser, and the
covenants and sgreements set forth berein te be performed dy the Is-
suer shall be for the bepefit, protection and security of the Pur-
chaser 23 holder of the Bond.




Section 1.04. Definitions. The following terms shall
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Code. Act" means Article 20, Chapter 8 of the West Virginia

"Boad" means the $550,000 Combined Waterworks and Sewersge
Sys;em Revenue and Refunding Bond, Serjes 1981, authorized hereby tao
be issued pursuant to this Ordinsnce.

“§ond Legislation" mesns this Ordinance and all e¢rdinances
and resolutions amendatory hereof or supplemental hereto.

) "Consulting Engineer" means Buchart-Horn, Ine., Consulting
Engineers and Planners, Williamsburg, Virginia, or &ny qualified
cngineer or firm of engineers which shall at any time hersafrer be
retained by the Issuer 23 Consulting Engineer for the Systen.

"Facilities" or ‘'waterworks facilities" or "seweruzge
facilities™ means all the tangible properties of the System 20d alse
iny tangible properties which may bersafter be added to the Systes
by additions, betterments, extensions and improvements therete snd
properties, furniture, fixtures or equipment therefor, hereafter at
any time constructed or acquired. -

"Fiscal Year" mesns esch yesr beginning on July 1 204 end-
ing on the succeeding June 30.

"Govexning Body" mesns the Town Council of the Issuer.

"Government" mesns United  States Department of
Agriculture, Fsrmers Home Administration and a0y successor thereof,

"Herein" mesns in this Bona Legislationm,

"Holder of the Bond™ or "Bondholder" or aay similar term
means any persoa who shall be the bearer or owner of the Bornd.

"Issuer" mesns the Town of Merlintoa, im Pocahontas
County, West Virginis, and includes the Governing Body.

"Net Revenues" mesns the balsnce of the gross revenues, as
defined below, remaining a2fter deduction only of operating expenses,
as defined below.

"Operating Expense:" wmeans the curreast expenses, paid or
acerued, of ocperation and msintensnce of the System and its facili-
ties, and includes, wvithout limiting the generslity of the fore-
going, insurance premiums, salsries, veges and administrative expen-
ses of the Issuer relating end chargesble solely to the System, the
sccumulstion of appropriate reserves for chsrges not sanually recur-
rent but vhich sre such as ma&y ressonsbly be expected to be in-
curred, sod such other resscusble opersting costs as are normslly
a2nd regularly included under generally accepted accounting primci-
ples and retention of 2 sum not to exceed one-sixth of the budgeted
operating expenses stated sbove for the curreat yesr as workiag
capital, and language herein requiring payment of operating expenses
means also retentionm of not to exceed such sum as working capital.

3.



"Project” shall have the meanj t i (on 3
wbove. ing stated in Section 1.02{8)

"Purchaser" means United States Department of Agriculture
Farmers Home Administration and any successor thereof. '

"Recording OQfficer" mesns the Recorder of the Issuer.

"Reveaues"” or '"gross revenues" means 2ll rates, reats,
fees, charges or other income received by the Issuer, or accrued to
the Issuer, or any department, board, agency or instrumentality
thereof in control of the management and operetion of the System,
from the operation of the System, and #2ll parts thereof, all a3
calculated in accordsace with sound accounting practices.

"System" means the existing combined waterworks and sewez-
age system of the Issuer as expanded and improved by the Project
and includes the complete combined waterworks sad severige systes oé
the Issuer and all watervorks and sewerage facilities owned by the
Issuer and all facilities and other property of every nature, resl
or personsl, now or hereafter owned, held or used in connection with
the combined waterworks and sewversage system; and shall also include
any and all additions, extensions, improvesents, properties or other
facilities at any time a2cquired or constructed for tie combined
waterworks and seversge system after completion of the Project.

Words importing singular number shall include the plursl
number in esch ca2se and vice verss, snd vords importing persons
shall include firme and corporations.

Section 1.05. Use of Sewer Facilities Msadstory. The
mandatory use of the sever facilities is essential snd necessary for
the protection and preservation of the public heslth, comfort,
safety, coovenience ind welfare snd the economy of the inhabitants
of the Issuer and in ovder to asiure the rendering harmless of
sewage ond water-borne waste matter produced or arising within the
territory served by the sewer facilities. Accordingly, every owner,
tensnt and occupsnt of every lot, parcel and tract of land which
.abuts on & street, aslley or other publie way in whick soy sewer
line, msin or facility is located, or which is located within z
ressonable distrance thereof, not exteeding 100 feet, and ressonsbly
accessible thereto, and upon which lot, parcel or tract & building
or other habitsble structure has been or sball be erected for resi-
dentisl, commercisl or industrisl use, shall conmect the waste or
sewsge lines of such building or structure with the System within
30 days after completion of the Project if sewage will flow bdy
gravity from such building or structure into the System, and shall
thereupon and thereafter refrain from using and shall ceazse to use
any other method for the disposal of sevage or waterborne wvaste
metter aud shall pay all charges, fees snd rates lawfully provided
for use of such sever facilities.

Any such building or structure from vhich emanates sevige
or water-borne veste matter and not so connected with the System is
hereby declsred and found to be & hazard to the health, safety,
comfort and welfere of the inhsbitants of the Issuer and a public
nuissnce which shall be abated to the extent permitted by law and as
promptly as possible by proceedings in the Circuit Court of said
County or other court of competent jurisdictioam.
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ARTICLE II

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BOND

Section J.01. Authorization of Bond. Subject and pur-
suant to the provisions herfof. the Bond of the Issuer, to be known
as "Combined Waterworks and Sewersge System Revenue and Refunding
Bond, Series 1981," is hereby authorized to be issued in the
aggregate principal amount of not exceeding Five Hundred Fifty
Thousaod Dollars ($550,000) for the purpose of financing a portiem
of the cost of the construction and acquisition of the Project and
the refunding of the Series 1972 Bonds.

Section 2.02. Descripticn of Bond. The Bond sball be ise
sued in siagle form, Ne. 1, and shall be dated oo the date of
delivery. The Bond shsll bear interest from date, payable moathly

at the rate of five per centum (5%) per annum, and shall be sold for
the par value thereof.

The Bond shall be subject to prepayment of scheduled
monthly installments, or any pertiocn thereof, at the option of the

Issuer, and shall be paysble ss provided in the Bend form hereig-
after set forth.

Section 2.03. Execution of Bond. The Bond shall be exe-
cuted in the name of the Issuer by the Mayor and its corporate seal
shall be affixed thereto and attested by the Recovding Officer.

Secrion 2.04. Bonds Mutilated, Destroyed, Stoles or Lost.
In case the Bond shall become mutilsted or be destroyed, stoles or
lost, the Issuer may in its discretion issue and deliver i new Hond
of like tenor as the Bond so mutilated, destroyed, stolen or lost,
in exchsnge and substitution for such mutilated Bond or in lieu of
and substitution for the Bond destroyed, stolem or lest, and upon
the holder's furnishing the Ilssuer proof of hig ownership thereof
sod complying with such other resszooable regulations and coanditions
ag the Issuer may require. The Bend so surrendered shall be
.canceled and held for the account of the Issuer. If the Bond shall
have matured or be tbout to mature, insteed of issuiag a substitute
Bond the Issuer may pay the sasme, and, if such Bend be destroyed,
stolen or lost, without surrender thereof.

Section 2.05. Bond Secured by Pledge of Revenues. The
peyment of the debt service of the Bond shall be secured forthwith
by 2 first lien on the revenues derived from the System in addition
to the first statutory mortgage liem on the System hereinsfter
provided for. The revenues derived from the System in in amount
sufficient te pay the principsl of and interest on the Bond are
bereby irrevocably pledged to the psyment of installments of the
principsl aad intérest ca the Bond as the sade become due i3 herein
provided.

Section 2.06. Form of Boad. Subject to the provisiocns
hereof, the text of the Bond #nd the other details thereof shall be
of substantially the follewing tenor, with such omissicns, insere
tions and variations ag may De authorized or permitted hereby or any
resclution adopted after the date of adoption hereof and prior to
the issuance thereof:



(Form of Baua)

COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE AND REFUNDING BOND,
SERIES 19831
TOWN OF MARLINTON

$550,000

Ne. 1 Date:

FOR VALUE RECEIVED, the TOWN OF MARLINTON (Rerein called
"Bar;ower”) promises to pay to the order of the United States of
Americs, acting through the Fermers Home Administration, United
States Depsrtment of Agriculture (the "Government"), st its National
Finance Office, St. Louis, Missouri, 63103, or at such other place
as the Government may hereafter designated in writing, the principsl
sum of Five Hundred Fifty Thousand Dollare ($558,000), plus interestc
oan the unpsid principsl balabce st the rate of five percent (5%)
per anpum. The sa#id principal and interest shall be paid ia the
following installments on the follewing dates: Honthly installsents
of interest only, comsencing on the 30th day following delivery of
the Bond snd continuing on the corresponding day of esch month for
the first twenty-~four months 2fter the dste bhereof, and 52,701,
covering priacipsl and interest, theresfter on said corresponding
dsy of each month, except that the finsl instsllment shall be paid
at the end of forty (40) years from the date of this Bond, and
except that prepayments say be mede as provided hereinbelow. The
consideraticon herefor shall support any sgreement amodifying the
foregoing schedule of payments.

If the total amount of the loan is not sdvanced at the
time of loan closing, the loan shell be advenced to Borrower as re-
quested by Borrower snd approved by cthe Government and interest
shall scerue on the amount of esch sdvance from its actual dite 2%
shown on the reverze hereof.

Every psyment mzde ot any indebtedness evidenced by thie
Bopd shall be applied firet to interest computed to the effective
date of the payment and thes to principal.

Prepeyments of scheduled installments, or any portiom
thereof, may be made at any time st the option of Borrower. Refunds
and extrs poyments, as defined in the regulations of the Farmers
Homae Adsinistrstion sccording to the source of funds iavelved,
shsll, sfter payment of interest, be applied to the installmeats
1sst to become due under this Bond and shall not sffect the obliga-
tion of Borrower to pay the remaining iostsilments &2 scheduled
herein.

If the Gevernment at any tise sssiges this Bond and inoe~
sures the paymeat thereof, Borrower thall contipue to make payments
to the Government as collecticn sgent for the holder.

While this Bomd is held by a2a insured lender, prepayments
zs above authorized made by Borrower may, at the option of the
Government, be remitted by the Govermment to CThe holder promptly or,
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except for final payment, be retained by the Goverament and remitted
to the holder on either a calendar quarter basis or an znoual
installment due date basis. The effective date of every payment
made by Horrower, except payments retained snd remitted by the
Government on st annual installment due date bsgis, shall be the
date of the United Statss Treasury check by which the Government re-
mits the payment to the holder. The effective date of a0y prepay-
ment retszined and remitted by the Government to the holder osn asm
annual instzllment due date basisz shall be the date of the prepay-
ment by Borrower and the Government will pay the intersst to which
the holder is entitled accruing between the effective date of any
such prepayment and the date of the Treasury check to the holder.

Any amount advanced or expended by the Government for the
collection hersof or to preserve or protect any security berefor, or
otherwise under the terms of any security or other instrument
executed in connection with the losn evidenced hereby, at the option
of the Government shall become a part of and bear interest at the
same rate s the priscipal of the debt evidenced hersby znd be
immediately due and payable by Borrower to the Government withoug
demand. Borrower agrees to use the loan evidenced hersby solely for
purposes authorized by the Government.

Borrewer hereby certifies thst it is unzble to obtsia su-
ficient credit elsewhere to figsnce its actusl needs at reasomable
rates and terms, taking into considerstion prevailing private and
cooperative rates and terms in or nesr its community for leoans for
similar purposes and periods of time.

This Bond, together with sny additiona) bonds ranking onm 2
parity herewith which may be issued and outstanding for the purpese
of providipng funds for financing costs of construction and acquisi-
tion of additions, extensions and improvements to the combined
watervorks and sewerage system (the "System") of the Borrower, is
payable solely from the revenues to be derived from the cperation of
the System zfter there have been first paid from such revenues the
reasonsble current costs of cperation and mzintensoce of the System.
This Bond does not in any mannmer conttitute an indebtedness of the
Borrower within the meaning of any constitutiocmal or statutory
‘provision or limitation.

This Bond has bees issued under snd in full compliance
wvith the Constitution apd statutes of the State of West Virgisnias,
including, among others, Article 20 of <Chapter 8 of the WVest
Virginis Code (herein celled the “Act"), and with an Ordinance of
the Borrower duly enacted.

1f st any time it shall sppesr to the Government that Bor~
rower may be sble to obtain & losn from a responsible cooperstive or
privete credit source st reasonsble rates aad terme for loans for
similer purposes and periods of time, Borrower will, at the Govern-
ment's request, tpply for and sccept such loss is sufficient amount
te repey the Goverament.

This Bond is given as evidence of & loan :o.Borrower sade
or insured by the Governmeat pursuant to the Consql;dued farmers
Home Rural Development Act. This Bond shall be subj‘ect to the pre-
sent regulations of the Farmers Home Administration and to its



future regulations not incomsistent with the express provisions
bereof.

TOWN OF HARLINTON
(Name of Borrower)

[CORPORATE SEAL]

{Signature of Executive Official)

Mavor
(Title of Executive Official)

{Post Office Box No. or Street Address)

Harlioton, West Virginia. 24954
(City, State snd Zip Code)

ATTEST:

{(Signsture of Attesting Officisl)

Recorder
(Title of Attesting Officisl)




RECORD OF ADVANCES

AMOUNT DATE AHOUNT TATE

(1.5 (6) %
2) .8 (1 s
(3 s (8) %
€Y (9) 8
(5)..5 (18) $

TOTAL §

ASSIGNMENT

Pey to the Order of

UNITED STATES OF AMERICA
FARMERS HOME ADMINISTRATION

By

(Title)



ARTICLE III

BOND PROCEEDS; REVENUES
AND APPLICATION THERECQF

Section 3.01. Bond Proceeds; Project Coustruction
Account. From the proceeds of ssle of the Bond there shall first be
depogited in the Sinking Fund with the West Virginia Municipal Bend
Comeission established by the ordinance authorizing the issuance of
the Series 1572 Bouds the sum necessary tc pay at once the Series
1972 Bonds and the interest thereon to the dste of payment, plus any
required redemprion premium. The remsining proceeds of sale of the
Bond shall be deposited on receipt by the Issuer in the Bank of
Marlinton, Marlinton, West Virginia, 2 member of Federal Deposit
Insurance Corperation (the "FDIC"), ia & special account hereby
creatad and desigonsted as "Town of Mzrlinton Project Construction
Account” (herein called "Project Construction Account"). The moneys
in the Project Construction Account ip excess of the amount insured
by FDIC shall be secured szt all times by such bank by securities or
in & manner lawful for the securing of deposits of State and munici-
pal funds under West Virginia law. Moneys in the Project Construge

tion Acount shall be expended by the Issuer sclely for the purposes
provided herein. .

Until completion of comstruction of the Project, the ls-
suer will transfer from the Project Construction Account #8d pay Lo
the Goversnment on or before the fifteenth day of eiach month, .such
sums &5 shall be from time to time required to mske the monthly
installment payments on the Boad if there are not sufficient Reve-
nues to make such monthly payment.

If the Issuer shall determine at any time that all funds
on deposit in the Project Coastruction Account exceed the estimsted
digbursements on account of the Project for the ensuing 90 days, the
Issuer may invest such excess funds ip direct obligstions of, or ob-
ligations the priacipsl of 2nd interest ou which are guaranteed by,
the Usited States of America, which sball mature not later thas
eighteen months after the dete of such investment. All such invest-
‘ments sod the income therefrom shall be carried to the credit of the
Project Comstruction Account.

When constructior of the FProject has been completed 2and
a1l costs thereof have been psid or provision for such payment has
been mede, sny balence remsining in the Project Construction Account
shall be disposed of in sccordance with the regulstiocas of the Pur~
chassger. )

Sectiop 3.02. Covenants of ths Issuer as to Revenues and
Funds. So long st the Bonds shall be outstsnding snd unpeid, or
until there shall bave been set spert in the Reserve Fund herein-
sftar established, a sum sufficient to pay, whea due or at the
earliest practical prepsymeat date, the entire principel of tha
Bonds remaining unpaid, together with interest sccruad and to sccrue
thereon, the [ssuer further covenants with the holder of the Bond &
follows:

(A) Revenue Fund. The entire gross revenues derived from
the operstion of the System, and #ll parts thereof, and zll tap fees
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receijed. shall be deposited as collecred by the Issuer im a special
gu.nd in & bsak or trust company in the State of West Virginia which
18 & member of ¥DIC, which Fund, known ag the "Revenus Fund" isg
bereby initially established with ss#id Bank. The Revenue Fund shall
constitute & trust fund for the Purposes provided herein and shall
be kept separate and distinet from all other funds of the Issuer and
used only for the purposes and in the manner provided herein. The
Purchaser shall have a first lien on snd a pledge, hereby granted,
of all the gross revenues of the System and 3 first statutory morte
gage lien granted by the Act, so long a2 the Bond remains unpaid.

{(B) Disposition of Revenues. All revenues at any time on
deposit in the Revenue Fund shall be disposed of only in the
follewing order and priority:

(1) The Issuer shall firse, on or before the due date of
payment of each installaent on the Bond, transfer from the Revenye
Fund and pay to the Nationsl Finance Office designated ia the Bond
the amount required to pay the interest op the Bosd, and to amortize
the principal of the Bond over the life of the Bond issue.

(2) The Issuer shall oext, by the 15th day of each menth,
pay from the moneys in the Revenue Fund azl) current Operating
Expenses of the System, as defined in Section 1.04 herecf. '

(3) The Issuer shall next, by the 15th day of esch montk,
transfer from the Revenue Fund and deposit in the Reserve Fund
hereby estsblished, initially with said Baak, 1/12 of 1/10 of the
amount of principsl and interest becoming due on the Bond in any
year until the amount in the Reserve Fupd equals the sum of $33,000,
such sum being hereic cslled the "Minimum Reserve." After the
Minimum Reserve has been accumulated in the Reserve Fund, the Issuer
shall monthly deposit into the Reserve Fund suchk part of the moneys
remaining io the Revenue Fund, after such provision for payment of
monthly instsllments on the Bond, and the Operating Expenses, as
shsll be required to maintain the Minimum Reserve in the Reserve
Fund. Moaneys in the Reserve Fund shall be usad solely to make up
any deficiency for monthly payments of the principsl of and isterest
on the Bond vo said Natiocoel Finance Office ss the same shall become
due or for prepayment of installments on the Boad, or for mandstory
prepaysent of the Bond &g hereinsfter provided, asnd for no other
purpose.

(#) The lssuer shall next, by the 15tk day of each month,
transfer frow the Revenue Fuand te the "Depreciztiom Account" hereby
established (the "Depreciastion Account"), initizlly with said Bank,
the moneys remsining in the Revenue Fund acd oet permitted to be
retained therein until chere hae been accumulated the sus of
$50,000, andé thereafter such smount 28 may be required from sgch
remaining moneye &8 shall restore the momeys in the Depreciation
Account to said sum. Honeys in the Deprecistion Accouat shall be
used first to make up any deficieacy in the Reserve Fund sad in the
amount availsble for psymeat of the monthly installment on thg Bond,
and may theresfter be used to pay extraordipary costs of repairs and
replacements for the System and for capital improvements for the
System.

{8) After sll the foregoing provisions for use of moneys
in the Revenue Fund have been fully complied with, any moneys
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remaining therein and not permitted to be retained therein may be
used to prepsy installments of the Boad or for any lawful purpese.

. WVhenever the moneys in the Reserve Fund shall be suffi-
cient to prepey the Bond in full, it shall be the mandstory duty of
the Issuer, aaything to the contriry bherein aotwithstanding, to
prepay the Bond at the earliest practicz) dzte znd in agcordance
with applicable provisions hereof.

The sforesaid Bank (and any successor appointed by the
Issuer) is hereby designated as the Fiseal Agent for the administra~
tion of the Reserve Fund and the Depracistion Account as herein
provided, and all amounts required therefor will be deposited there~
in by the Issuer upon transfers of funds from the Revenue Fund at
the times provided herein, together with writtes advice stating the
smount remitted for deposit inte each such Fund.

All the funds provided for in this Section shall consti=
tute trust funds and shall be used only for the purposes and ia the
order provided herein, and until so used, the Purchaser shall have a
liea thereon for further securing payment of the Bond and the
interest thereon, but the aforesaid Bank sh4ll not be s trustes Y
to such funds. The moneys in excess of the sum issured by FDIC in
any of such funds shall at all times be secured, to the full extest
thereof in excess of such inosured sum, in s masner lawful for

securing deposits of State 2nd municipal funds under the lavs of the
State of West Virginia.

If oz any payment dste the Revenues sre insufficiest ts
make the paywents and transfers es hereinsbove provided, the
deficlency shall be made.up in the subsequent peyments and transfers
in addition to those which would otherwise be required to be made on
the subsequent payment dates.

The Fiscal Agent shsll keep the moneys in the Reserve Fuad
4#nd the Depreciastion Account invested snd reiovested to the fullaest
extent practicable in direct obligsticas of, or obligaticns the pay-
ment of the principal of and ioterest on which are guaranteed by,
the United States of America snd having msturities not exceeding two
‘yesrs. Earnings upon moneys ia the Reserve Fund, 30 long as the
Minimum Reserve i3 on depesit and maintaiged therein, shall be peid
apauslly in Jeanuary into the Revenue Fund by the Fiscal Agent.

(C} Change of Fiscsl Agent. The Issuer may designste
snother bank insured by FDIC es Fiscal Agent if the aforesaid Bank
thould cezse for 2oy resson to serve or if the Governing Body de-
termines by resolution that said Bank or its successor should ae
longer serve 38 Fiscal Agent. Upon say suck change, the Governing
Body will cause notice of the change to be sent by registered or
certified mail to the Purchsser.

(D) User Contracts. The Issuer shall, prior to delivery
of the Bond, provide evidence that the System nov serves 364 bops
fide full time users.



ARTICLE IV
GENERAL COVENANTS

Section 4.01. Genersl Statemeat. So long as th
shall be outstanding and unpaid, or uatil there sh:lf have b:enB:::
apart in the Reserve Fund & sum sufficieat to prepay the entire
principal of the Boad remsining unpsid, together with intersge
acerued and to acerue therseon to the date of prepayment, the cove-
nants and agreements contained herein shall be and constitute valid
and legally binding coveansats between the Issuer and the Purchaser.

Section 4.02. Rates. The Issuer will, in the manner pro-
vided in the Act, fix and collect such rates, fees or other charges
for the services and facilities of the System, and revise the same
from time to time whenever necessary, as will dlways provide
revenues in each fiscal year sufficieat to preduce net revenues
equal to oot less than 110% of the annual debt service on the Bond
and to make the payments required herein into the Reserve Fund snd
the Depreciation Account and 2ll the necessary expenses of operating
aod maintaining the System during such fiscal year and such rates
fees and other charges shall not be reduced so as to be insufiiciem’:
te provide zdequste reveaues for such purposes.

Section 4.03. Sale of the System. The System will not be
sold without the prior writtem consent of the Purchaser 30 long as
the Bond is ocutstanding. Such consent will provide for disposition
of the proceeds of say such ssle.

Section 4.04. Issuance of Additionsl Parity Bonds. Mo
additionsl parity bonds payable ¢ut of the revenues of the System
shell be issued after the issusnce of the Bond pursusnt hereto
except with the prior vritten consent of the Purchaser. '

Section 4.05. Insursnce and Bonds. The Issuer hersby
covenants and agrees that it will, &3 an expense of construction,
operstion and msintenance of the Systes, procure, carry :nd msin-
taip, so long as the Bond remsins outstanding, insurance with a
reputezble insuzrance carrier or carriers covering the following risks

and in the following ssmounts:

(a) Fire, Lightning, Vandalise, Malicious Mischief and
Extended Coversge Insurance, to beé procured upon ascceptance of any
part of the Project from the contractor, &nd immediately upon any
portios of the System now in use, on all above-ground structures of
the Systes in an smount equal to the actual cost thereof. Ia the
event of any demage to or destruction of sny pertica of the Systes,
the Issuer will promptly errange for the applicetion of the
insursace proceeds for the repair or reconstructionm of such damaged
or destroyed portion. The Issuer will itself, or will require each
contractor and subcontrsctor to, obtain snd msintain builder's risk
insurence ts protect the interests of the Issuer during constructiom
of the Project in the full insursble value thereof.

(b) Publiec Lisbility Insursace, with limits of not less
than $500,000 for one or more persons injured or killed iam one ac-
cident ts protect the Issuer from clsims for bedily iajury snd/er
desth, and not less than $200,000 to protect the Issuer from claims

13.



for damage to property of others which may arise from the operation
of the System, such insurance to be procured not later than the date
of delivery of the Bond.

(c¢) Vehicular Public Liability Insurance, in the event
the - Issuer owns or ocperates any vehicle in the operstion of the
System, or ia the event thast any vehicle not owned by the Issuer is
operated at any time or times for the benefit of the Issuer, with
limits of not less than §500,000 for one or more persons injured or
killed in cpe accident to protect the Issuer from claims for bedily
injury and/or desth, and not less than $200,000 to protect the
Issuer from claims for damage to property of others which may arise
from such operation of vehicles, such insurzace to be procured prior

to acquisition or commencement of cperation of any such vehicle for
the Issuer.

(d) Vorkmen's Compensastion Coverage for all Employees of
the District Eligible Therefor and Pe:fomanccm?né_i’umen: Bonds,
such bonds to be in the amounts of 100% of the comstruction
contract, will be required of each prime contracter, and such
payment bonds will be filed with the Clerk of the County Commissiom
of said County prior to commencement of construction of the Froject
in compliance with West Virginis Code Section 38-2-39.

(e) Tidelity Bonds will be provided as to every member-of
the Governing Bedy and as to every officer and employee thereof
having custody of the Revenue Fund or of aoy revenues or other funds
of the Issuer in 30 amount a2t least equal to the total funds in the
custody of soy such person at &ay one time, and isitizily ia the
amount of 510,000 upon the Recording Qfficer, provided, however,
that no bond shall be required insofar s custody of the Project
Construction Agcount is concerned s¢ long a% checks thereos require
the sigosture of & representative of the Purchaser.

(£f) Provided, however, and in liew of and notwithstzading
the foregoing provisions of this Section, during coostructicn of the
Project and so long 23 the Bond is outstanding, the Issuer will

" carry insurance and bonds or csuse insurance and bonds to he cirried

for the protection of the Issuer, and duriog such comstructien will
‘require each comtractor and subcontrasctor to carry insuraace, of
such types and in such amounts &s the Purchaser zey specify, with
insurance carriers ot bonding companies acceptable to the Purchaser.

Sectiop 4.06. Eveats of Default. Each of the folloving
events is hereby declared an "Event of Default”:

(A) Failure to make payment of any monthly ameortizatiom
installment due on the Bond at the date specified for payment
thereof;

(B) Failure duly end puactually to observe or perfore any
of the covenants, conditions eand agreements on the part of the
Isgsuer cootained inm the Bond or herein, or violation of or failure
to observe any provision of aoy pertinent lev.

Section 4.07. Enforcement. Upon the happening of any
Event of Default specified above, thea, and in every such case, the
Purchaser may proceed to protect sad enforce its n_ghu by an ap-
propriate acticn ia amy court of competent jurisdiction, either for
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the specific performance of any covenzat or agreement, or sxecution
of any power, or for the enforcement of any proper legal or equit~

sble remedy as shall be deemed mozt ef
sach rigaty. _ fectual to protect and enforce

Upoa application by the Purchaser, such court
proof of such default appoint a receiver for the affairs ou;.i;mu‘{:?
suer and the System. The receiver so appointed shall administer the
System on behalf of the Issuer, shall exercise all the rights and
powers of the lssuer with respect to the System, shell proceed under
the direction of the court to obtainm sutherization to increase rates
and charges of the System, and shall have the powver to collect and

receive all revenues and apply the same in suchk manper as the court
may direcet.

Section 4.08. Fiscal VYesr; Budget. ‘While the Boand is
outstanding and unpsid aznd to the extent not now probibited by law
the System shall be opersted and maintained om a2 fiscal year bui;
commencing on July 1 of each year and ending oz the following June
30, which period shall alsc constitute the budget year for the
operstion and maintenance of the System. Not later than thirty days
prior te the beginning of esch fiscal year, the Issuer agrees to
adopt the Annual Budget for the ensuing year, and no expenditures
for operstion and maintensnce expenses of the System in excess of
the Annual Budget shall be made during such fiscal year unless
unagimously suthorized and directed by the Governming Body. Copies
of esch Annual Budget shall be delivered to the Purchaser by the
beginning of ezch fiscsl year.

If for any reason the Issuer shall not have adopted the
Annual Budget before the first day of any fiscal year, it shall
adopt & Budget of Currest Expenses from month to month until the
adoption of the Apnusl Budget; provided, however, that ae such .
monthly budget shall exceed the budget for the corresponding month
in the yesr next preceding by more than ten per ceantum; ind provided
further that adoption of a Budget of Current Expenses shall not con~
stitute complisnce with the covensnt to adopt an Acnual Budget un-
less fsilure to adopt sn Annusl Budget be for 3 resson beyond the
_control of the Issuer. Each such Budget of Current Expenses shsll
be mailed immediately to the Purchaser.

Sectiom 4.0%. Covenant to Proceed 2nd Complets. The Is-
gsuer hereby covesants to proceed as promptly asg possible with the
construction of the Project to completios thereef in accordznce with
the plsos snd specificstions prepared by the Consultiag Eagineer and
oa file with the Secretary on the date of adoption hereof, subject
to permitted changes.

Seetion 4.10. Books and Records. The Issuer will keep
books and records of the System, which shall be sepsrate and apart
from all other books, records and accounts of the Issuer, in whick
complete and correct entries shsll be made of all traasactions
relating to the System, and the Purchaser shell have the right st
sll reascnable times to inspect the Systes and all records, asccounts
and data of the Issuer relating thereto.

The Issuer shall, at lesst once a year, ciuse ssid books,
records and accounts of the System to be properly audited by an ia-
dependent competent firm of certified public accountains and shall
mail a2 copy of such audit repert to the Purchaser.
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Section 4.11. Maintenance of System. The  Tssuer
covenants that it will continuously opérate, in ia econcmical and

efficient manner, od maintsin the System &5 a revenuesproducing
utility as herein provided so Iong_ 25 the Bond is ocutstinding.

‘ Section 4.12. No Competition. The Issuer will not permit
competition with the System within its boundaries or within the ter=

ritory served by it and will not grant or csuse, consent to or sllow
the granting of any franchise, permit or other authorizatioa for any
person, firm, corporation, public or private body, agency or instry-
mentality whatsoever to provide any of the services supplied by the
System within the boundaries of the Issuer or withia the territory
served by the System.

Section &.13. Concerning Arbitrage., The proceeds of zale
of the Bond will not be iavested in such a way zs to vioclate the
regulstions of the Internal Revenue Service or of the Treasury
Depsrtment of the United States of America in connection with the

arbitrage provisions of Section 103(¢) of the Internal Revenue Code
of 1954, as amended.
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ARTICLE ¥
RATES, ETC.

Section 5.01. Initisl Schedule of Rates and

Charges;
Rules. A. The schedule of rates and charges for the services anc'l

facilities of the System shall be as set forth inm Ordinance
Number 61 of the Town of Marlinton, as amended by ordinance enacted
September 9, 1981.

B. There shall not be any discrimination or differentisl
in rates between customers in similaFr circumstances.

€. The Issuer will not render or cause to be rendered
any free services of any nature by the System nor any of the facili-
ties; and in the event that the Issuer or any department, agency,
officer or employee thereof should aveil itself or themselves of the
services or facilities of the System, the same fees, rates and
charges applicable to other customers receiving like services under
similar circumstances shall be charged, such charges shall be paid
as they accrue, and revenues 3o received shall be deposited aed
secounted for in the same manner as other revenues of the System.

D. The Issuer may require agy spplicant for sny service
by the System to deposit & rezsonzble and equitable amount to insure
payment of all charges for the services rendered by the Systes,
which depesit shall be bandled and disposed of under the applicable
rules and regulstions of the Public Service Commission of West
Virginis.

E. The Issuer, to the exteat permitted by law, will net
accept peyment of any water bill from 2 customer served with water
and sewer services by the Issuer without psyment at the same time of
2 sewer bill oved by such customer for the same premises.

F. No zllowance or sdjustment inm any bill for use of the
services znd facilities of the System shall be made for any leakage
occurring on the customer's side of the water meter.

6. The Issuer shall not be liable te say customer for
any damege resulting from bursting or bresksge of say pipe, line,
mein, valve, equipment or part or fros discontinussce of the opers~
tion of sny part of the System or from failure of any part thereof
for any cause whatever.

H. In cese of emergency, the Issuer shsll have the right
te restrict the use of any part of the System in any ressonzble man-
ner for the protectiom of the System and the inhabitants of the
Issuar.

I. The fees, rates and charges sbove provided will be
incressed whepever such increase is necessary is order o comply
fully with sll provisions hereof, and the Issuer sthsll always be
obligeted to and shall fix, establish and collect fees, rates and
charges for the services snd facilities of the Systes whx;h s!ul}_. at
all tises be sufficient to provide net revenues to meet its obligas-
tions hereunder, but not less then 110% of the average annual debt
service on all Bonds outstanding.
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ARTICLE VI
MISCELLANEQUS

Section 6.01. Modification or Amendment. No material
modificstion or smendment of this Bond Legisiationm, or of any Bond
Legislation amendstory herecf or supplementsl hereto, msy be made
without the conseunt in writing of the Purchaser.

Section 6.02. Delivery of Bond No. 1. The Mayor is
hereby authorized snd directed to cause Bond No. 1, hereby awarded
to the Purchaser pursuant to prior agreement, to be delivered to the
Purchaser as soon as the Purchaser will accept such delivery.

Section 6.03. Severability of Invalid Provisions. If any
one or more of the covenants, agreements or provisions hereof should
be held contxzry to any express provision of law or comtrary to the
policy of express law, although not expressly probibited, or against
public pelicy, or shall for any reason whatsoever be held invalid,
then such covensnts, sgreements ¢r provisions shall be aull and void
aad shall be deemed separable from the remzining covenaats, agree=-
ments or provisions hereof, and shall in no vay affect the validity
of all the other provisions hereof or the Bond. -

Section 6.04. Conflicting Provisions Repealed. All or~-
dinsnces, resoiutions and orders, or parte therecf, in conflict with
the provisions hereof are, to the extent of suchk conflicts, hereby
repesled; provided thar this Section zhall not be spplicadble to the
Losa Resolution (Form FamBA 442-47).

Section 6.05., Table of Contents and Headings. The Table
of Contents and headings of the articles, sections and subsections
hersof sre for convenience only and shall neither centrol nor affect
in any way the mesning or construction of any of the provisions
hereof.

Section 6.06. Effective Time. This Bomd Legislstion
shell take effect following public hearing hercon in accordsace with
the Act.

Section 6.07. Statutory Notice and Public Hearing. Upca
adoption herecf, an abstract of this Bond Legislation, determined by
the Governing Body to contain sufficieat informsticn ag to give
sstice of the contents hersof, together with Sectica 3.01 hereof in
its entirety, shall be published once & week for two successive
weeks within & period of fourteen consecutive days, with st lesst
six full days intervening between each publicstion, ian The
Pocshontas Times, & newspsper published snd of genersl circulation
in the Town of Merlintem, together with 2 notice stating thet this
Bond Legisiation hss been adopted aad that the Issuer contemplates
the issusnce of the Bord, snd thet any persea interested Bay appesr
before the Goveraming Body upon a date certsin, not less than ten
days subsequent to the date of the first publication of the ga:d
Bond Legislaticn snd motice, amd present protests. At such hearing,

18.



81l objections and suggestions shall be heard and the Governing Body
shall take such action as it shall deem proper in the premises.

Oer) b 22,
Passed on First Reading A . 1981
Effective on Second
and Ficel Resding AOENEE G e
'

Following Public Hearing
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U3¢l States

USDA Federal Building, Room 320

= 75 High Street

Morgantown, WV 26505-7500
TELEPHONE: (304) 291-4796

L rtmentof FAX: (304) 291-4159

Agricuiture

TTY/TDD (304) 284-5941

Rural Development

September 14, 1998

Town of Marlinton
Combined Waterworks and Sewerage System Revenue Bonds, Series 1998 A
(West Virginia DWTR Fund)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative for the United States of
America acting through the Rural Utilities Service, U, S. Department of Agriculture,
the present holder of the entire outstanding aggregate principal amount of the Series
1981 Bond, hereinafter defined and described, hereby consents to the issnance of the
Combined Waterworks and Sewerage System Revenue Bonds, Series 1998 A (West
Virginia DWTR Fund) (the “Bonds”), in the original aggregate principal amount of not
to exceed $750,000, by the Town of Marlinton (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 Combined
Waterworks and Sewerage System Revenue and Refunding Bond, Series 1981, dated
April 5, 1982 (the “Series 1981 Bond”).

ROBERT D. LEWIS
State Director

Rural Development is an Equal Opportunity Lendar, Complaints of &g
diserimination shauld be sent 10; Secretary of Agriculture,
Washington, OC 20250,

)






* CONFORMED COPY

TOWN OF MARLINTON

COMBINED WATERWORKS AND SEWERAGE SYSTEM

Subject

Section 1.01
Section 1.02
Section 1.03
Section 1.04

REVENUE BONDS, SERIES 1997 A

(WEST VIRGINIA INFRASTRUCTURE FUND)

BOND ORDINANCE

Table of Contents

ARTICLE]

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Authority for this Ordinance
Findings

Bond Legislation Constitutes Contract
Definitions

ARTICLE I

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION

Section 2.01

OF THE PROJECT

Authorization of Acguisition and Construction of the
Project

ARTICLE III

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

Section 3.01
Section 3.02
Section 3.03
Section 3.04
Section 3.05
Section 3.06
Section 3.07

AGREEMENT

Authorization of Bonds

Terms of Bonds

Execution of Bonds

Authentication and Registration
Negotiability, Transfer and Registration
Bonds Mutilated, Destroyed, Stolen or Lost
Bonds not to be Indebtedness of the [ssuer

¥ N

12

13
13
14
14
14
15
15




Section 3.08

Section 3.09
Section 3.10

Section 3.11

Section 3.12

Bonds Secured by Pledge of Gross Revenues: Lien
Positions with respect to Prior Bonds

Delivery of Bonds

Form of Series 1997 A Bonds

FORM OF SERIES 1997 A BOND

Sale of Bonds; Approval and Ratification of
Execution of Loan Agreement

"Amended Schedule A" Filing

ARTICLE IV
[RESERVED]

ARTICLE V

16
16
16
17

25
25

26

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01

Section 5.02

Section 5.03

Section 6.0t

Section 6.02

Section 7.01
Section 7.02
Section 7.03

Section 7.04
Section 7.05
Section 7.06

Section 7.07
Section 7.08

Establishment of Funds and Accounts with
Depository Bank

Establishment of Funds and Accounts with
Commission

Systemn Revenues; Flow of Funds

- ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Application of Bond Proceeds; Pledge of
Unexpended Bond Proceeds ‘
Disbursements From the Bond Construction Trust
Fund

ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

General Covenants of the Issuer

Bonds not to be Indebtedness of the Issuer
Bonds Secured by Pledge of Gross Revenues; Lien
Positions with respect to Prior Bonds

Rates and Charges

Sale of the System

Issuance of Other Obligations Payable Out of
Revenues and General Covenant Against
Encumbrances

Parity Bonds

Books; Records and Facilities

27

27
27

32

33

34
4

34
34
34

36
36
38



Section 7.09
Section 7.10

Section 7.11
Section 7.12
Section 7.13
Section 7.14
Section 7.15
Section 7.16
Section 7.17
Section 7.18
Section 7.19
Section 7.20

Section 8.01
Section 8.02
Section 8.03

Section 9.01
Section 9.02
Section 9.03

Section 10.01

Section 11.01
Section 11.02
Section 11.03
Section 11.04
Section 11.05
Section 11.06

Rates

Operating Budget; Audit and Monthly Financial
Report

Engineering Services and Operating Personnei
No Competing Franchise

Enforcement of Collections

No Free Services

Insurance and Construction Bonds
Connections

Completion of Project; Permits and Orders
Compliance with Loan Agreement and Law
Tax Covenants -

Statutory Mortgage Lien

ARTICLE VIII
INVESTMENT OF FUNDS; NON ARBITRAGE
Investments
Arbitrage

Small Issuer Exemption from Rebate of Excess
Investment Earnings to the United States

ARTICLE IX
DEFAULT AND REMEDIES

Events of Default
Remedies
Appointment of Receiver

ARTICLE X
DEFEASANCE

Defeasance of Bonds

ARTICLE X1
MISCELLANEGUS

Amendment or Modification of Bond Legislation
Bond Legislation Constitutes Contract
Severability of Invalid Provisions

Headings, Etc.

Conflicting Provisions Repealed

Covenant of Due Procedure, Etc.

39

41
41
41
42
42
43
43

45

&&

47

49
49
49

52

53
53
53
53
53
54



Section 11.07
Section 11.08

Effective Date

Statutory Notice and Public Hearing
SIGNATURES

CERTIFICATION

54
54
54
35



T MARLINTON

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE
WATERWORKS PORTION OF THE EXISTING PUBLIC
COMBINED WATERWORKS AND SEWERAGE SYSTEM OF
THE TOWN OF MARLINTON AND THE FINANCING OF
THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE TOWN OF NOT
MORE THAN $250,000 IN AGGREGATE PRINCIPAL
AMOUNT OF COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A
(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 MARLINTON:

ARTICLE
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Aythority for this Qrdinance. This Ordinance (together
with_any ordinance, order or resolution supplemental hereto or amendatory hereof, the
"Bond Legistation"), supplemental to the Prior Ordinance (as hereinafter defined), is enacted
pursuant to the provisions of Chapter 8, Article 20 and Chapter 31, Articie 15A of the
West Virginia Code of 1931, as amended (coilectively, the "Act”), and other applicable
provisions of law.

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

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



B. The Issuer presently owns and operates a public combined waterworks
and sewerage system. However, it is deemed necessary and desirable for the health and
welfare of the inhabitants of the Issuer that there be acquired and constructed certain
extensions, additions, betterments and improvements to the waterworks portion of the
existing public combined waterworks and sewerage system of the Issuer, consisting of
8-inch and 10-inch water mains to serve the Riverside addition in the Town of Marlinton,
together with all appurtenant facilities (collectively, the "Project™) (the existing public
combined waterworks and sewerage system of the Issuer, the Project and any further
extensions, additions, betterments and improvements thereto are herein called the "System")
at an estimated cost of not more than $500,000, in accordance with the plans and

specifications prepared by the Consulting Engineers, which plans and specifications have
heretofore been filed with the Issuer.

C.  The 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"), which administers the West
Virginia Infrastructure Fund pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Combined Waterworks
and Sewerage System Revenue Bonds, Series 1997 A (West Virginia Infrastructure Fund),
in the total aggregate principal amount of not more than $250,000 (the "Series 1997 A
Bonds™), to be initially represented by a single bond, to permanently finance 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 upon the Series 1997 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 1997 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 1997 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 1997 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 1997 A Bonds be
sold to the Authority pursuant to the terms and provisions of a loan agreement by and
between the [ssuer and the Authority, in form satisfactory to the Issuer and the Authority,
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 1997 A Bonds as to liens, pledge, source of and security for payment,
being the Issuer's Combined Waterworks and Sewerage System Revenue and Refunding
Bond, Series 1981 (the "Prior Bonds"), dated April 5, 1982, issued in the original aggregate
principal amount of $550,000, pursuant to an ordinance of the Issuer enacted November 9,
1981 (the "Prior Ordinance”).

The Issuer has met the parity test requirements of the Prior Bonds and the
Prior Ordinance. 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 all costs of operation
and maintenance of said System, the principal of and interest on the Bonds (as hereinafter
defined) and payments into ail funds and accounts and other payments provided for herein
and in the Prior Ordinance, all as such terms are hereinafter defined.

L 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 1997 A Bonds, or will have so
complied prior to issuance of any thereof, including, if necessary, the obtaining of a
certificate of convenience and necessity from the Public Service Commission of
West Virginia by final order, the time for rehearing and appeal of which will either have
expired prior to the issuance of the Series 1997 A Bonds or such final order will not be
subject to appeal.

J. 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; 95% or more
of the Net Proceeds of the Series 1997 A 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 the Issuer, all subordinate entities, ail entities which issue
obligations on behalf of the Issuer, and all entities formed or, to the extent provided under
Section 148 of the Code, herein defined, availed of, to avoid the purposes of
Section 148(f)(4)(D) of the Code and all other entities benefiting thereby reasonably expect
to issue less than $5,000,000 aggregate principal amount of tax-exempt obligations (other
than private activity bonds) during the calendar year in which the Series 1997 A Bonds are
to be issued.



K. Pursuant to the Act, the West Virginia Infrastructure and Jobs
Development Council (the "Council™) has approved the Project and has authorized the
Authority to make a loan to the Issuer from the West Virginia Infrastructure Fund.

Section 1.03. Bond Legislation Constitutes Contract. In consideration
of the acceptance of the Series 1997 A Bonds by the Registered Owners of the same from
time to time, this Bond Legislation shail 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 issuance or otherwise, except as expressly provided therein and herein.

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

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

" Authority” means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 1997 A Bonds,
or any other agency, board or department of the State that succeeds to the functions of the
Authority, acting in its administrative capacity and upon authorization from the Council
under the Act.

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

"Bond Construction Trust Fund” means the Bond Construction Trust Fund
established by Section 5.01 hereof,

"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 1997 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 1997 A Bonds for the proceeds or at least a de minimis portion thereof representing
the purchase price of the Series 1997 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.

"Consuiting Engineers” means Hannah & Associates, Elkins, West Virginia,
or any qualified engineer or firm of engineers that shall at any time hereafter be retained
by the Issuer as Consuiting Engineers for the System, or portion thereof; 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.

"Depreciation Account” means the Depreciation Account created by the Prior
Ordinance and continued hereby.

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

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

"Governing Body" means the council of the Issuer or any other governing
body of the Issuer that succeeds to the functions of the council as presently constituted.

5.



"Government Obligations" means direct obligations of, or obligations the

timely payment of the principal of and interest on which is guaranteed by, the United States
of America.

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

"Gross Revenues” means all rates, rents, fees, charges or other income
received by the Issuer, or accrued to the Issuer, or any department, board, agency or
instrumentality thereof in control of the management and operation of the System, from the

operation of the System, and all parts thereof, all as calculated in accordance with sound
accounting practices.

"Herein," "hereto” and similar words shali refer to this entire Bond
Legislation. :

"Independent Certified Public Accountants™ means any certified public -
accountant or firm of centified 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. -

"Investment Property” means any security {as said term is defined in
Section 165(g)(2XA) or {B) of the Code), obligation, annuity contract, investment-type
property or residential rental property for family units which is not located within the
jurisdiction of the Issuer and which is not acquired to implement a court ordered or
approved housing desegregation plan, excluding, however, obligations the interest on which
is excluded from gross income, under Section 103 of the Code, for federal income tax
purposes other than specified private activity bonds as defined in Section 57(aSXC) of the
Code.

"Issuer” means the Town of Marlinton, a2 municipal corporation and political
subdivision of the State of West Virginia, in Pocahontas County, West Virginia, and, uniess
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 between the Authority and the Issuer, providing for the purchase of the
Series 1997 A Bonds from the Issuer by the Authority, the form of which shall be
approved, and the execution and delivery by the Issuer authorized and directed or ratified
by the Supplemental Resolution.

"Mayor" means the Mayor of the Issuer.

"Net Proceeds” means the face amount of the Series 1997 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,

6. '



if any, deposited in the Series 1997 A Bonds Reserve Account. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shall include any amounts
resulting from the investment of proceeds of the Series 1997 A Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.

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

"Nonpurpose [nvestment” means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 1997 A Bonds and is not

acquired in order to carry out the governmental purpose of the Series 1997 A Bonds.

"Operating Expenses™ means the current expenses, paid or accrued, of
operation and maintenance of the System and its facilities, and includes, without limiting
the generality of the foregoing, insurance premiums, salaries, wages and administrative
expenses of the Issuer relating and chargeable solely to the System, the accumulation of
appropriate reserves for charges not annually recurremt but which are such as may
reasonably be expected to be incurred, and such other reasonable operating costs as are
normally and regularly inciuded under generally accepted accounting principles and
retention of a sum not to exceed 1/6th of the budgeted Operating Expenses stated above for
the current year as working capital, and language herein requiring payment of Operating
Expenses means also retention of not to exceed such sum as working capital.

"Outstanding,” when used with reference to Bonds or Prior Bonds and as of
any particular date, describes ail Bonds theretofore and thereupon being authenticated and
delivered except (i) any Bond or Prior Bond cancelled by the Bond Registrar or Registrar
for Prior Bonds, at or prior to said date; (ii) any Bond or any Prior Bond for the payment
of which moneys, equal to its principal amount and redemption premium, if applicable, with
interest to the date of maturity or redemption shall be in trust and set aside for such
payment (whether upon or prior to maturity); (iii) any Bond deemed to have been paid as
provided in Article X hereof; (iv) any Prior Bond deemed to have been paid; and (v) for
purposes of consents or other action by a specified percentage of Bondholders or Holders
of any Prior Bond, any Bond or any Prior 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 1997 A Bonds by the Issuer in the
Supplemental Resolution.

"Prior Bonds” means the Issuer’s Combined Waterworks and Sewerage System
Revenue and Refunding Bond, Series 1981, dated April 5, 1982, issued in the original
principal amount of $550,000.



"Prior Ordinance" means the ordinance of the Issuer enacted November 9,
1981, authorizing the Prior Bonds.

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

use,” if any, of the proceeds of the issue and/or proceeds used for “qualified
improvements,” if any.

"Project” means the Project as described in Section 1.20B 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;

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

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

- and credit of the United States of America;

(&)  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 least equal to the principal amount of said time accounts;
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‘ ()  Money market funds or similar funds whose only assets are
investments of the type described in paragraphs (a) through (e) above;

(8)  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 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 State Board of Investments pursuant to Chapter 12, Article 6 of
the West Virginia Code of 1931, as amended; and

(i)  Obligations of States or political subdivisions or agencies thereof,
the interest on which is exempt from federal income taxation, and which are

rated at least "A" by Moody’s Investors Service, Inc. or Standard & Poor’s
Corporation.

"Recorder” means the Recorder of the Issuer.

"Registered Owner,” "Bondholder,” "Holder" or any similar term means

whenever used herein with respect to an outstandmg Bond or Bonds, the person in whose

name such Bond is registered.

"Registrar” means the Bond Registrar.

"Regulations” means temporary and permanent reguiations promuigated under
the Code, or any predecessor thereto.

"Reserve Fund" means the Reserve Fund created by the Prior Ordinance and
continued hereby.

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

"Series 1997 A Bonds" means the not more than $250,000 in aggregate

principal amount of Combined Waterworks and Sewerage System Revenue Bonds,
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Series 1997 A (West Virginia Infrastructure Fund), of the Issuer, authorized by this
Ordinance.

"Series 1997 A Bonds Reserve Account” means the Series 1997 A Bonds

Reserve Account established in the Series 1997 A Bonds Sinking Fund pursuant to
Section 5.02 hereof.

"Series 1997 A Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due oa the
Series 1997 A Bonds in the then current or any succeeding year.

"Series 1997 A Bonds Sinking Fund” means the Series 1997 A Bonds Sinking
Fund established by Section 5.02 hereof.

"State” means the State of West Virginia.

"Supplemental Resolution® means any resolution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article "the,”
refers specificaily to the supplemental resolution authorizing the sale of the Series 1997 A
Bonds; provided, that any matter intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 1997 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 to be set aside and held for the payment of or security for the Bonds, including
any reserve accounts and the Depreciation Account.

"System" means the existing combined waterworks and sewerage system of the
Issuer, as expanded and improved by the Project, and includes the complete waterworks and
sewerage system of the Issuer and all waterworks and sewerage 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 combined waterworks and sewerage
system; and shall also include any and all additions, extensions, improvements, properties
or other facilities at any time acquired or constructed for the combined waterworks and
sewerage system 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 Infrastrucrure Fund” means the West Virginia Infrastructure

Fund established in accordance with Chapter 31, Article 15A, Section 9 of the West
Virginia Code of 1931, as amended and in effect on the date of enactment hereof.
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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 shail include any other gender.

1.



ARTICLET]
AUTHORIZATION OF ACQUISITION AND CONSTRUCTION

OF THE PROJECT
Section 2.01. Authorization of 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 $500,000, 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 1997 A Bonds hereby
authorized shall be applied as provided in Articie VI hereof. The Issuer has received bids
and will enter into contracts for the acquisition and construction of the Project, compatible
with the financing pian submitted to the Council.

The cost of the Project is estimated not to exceed $500,000, of which -

approximately $250,000 will be obtained from proceeds of the Series 1997 A Bonds and
approximately $250,000 from a grant by the Council.
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ARTICLE 0]

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 1997 A Bonds, funding a reserve account for the Series 1997 A

Bonds, paying Costs of the Project not otherwise provided for and paying certain costs of
issuance and related costs, or any or all of such purposes, as determined by the
Supplemental Resolution, there shall be and hereby are authorized to be issued the
negotiable Series 1997 A Bonds of the Issuer. The Series 1997 A Bonds shall be issued as
a single bond, designated "Combined Waterworks and Sewerage System Revenue Bond,
Series 1997 A (West Virginia Infrastructure Fund)", in the principal amount of not more
than $250,000, and shall have such terms as set forth hereinafter and in the Suppliemental
Resolution. The proceeds of the Series 1997 A Bonds remaining after funding of the .
Series 1997 A Bonds Reserve Account (if funded from Bond proceeds) and capitalizing .
interest on the Series 1997 A Bonds, if any, shall be deposited in or credited to the Bond
Construction Trust Fund established by Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Series 1997 A Bonds shall bear
interest at such rate or rates, not exceeding the then legal maximum, payable quarterly on
such dates; shall mature on such dates and in such amounts; and shall be redeemable, in
whole or in part, all as the Issuer shall prescribe in a Supplemental Resolution or as
specifically provided in the Loan Agreement. The Series 1997 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 terxler for the payment of public or private debts
under the laws of the United States of America. Interest on the Series 1997 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 mutually agreeable so long as the Authority is the Registered Owner
thereof.

Unless otherwise provided by the Suppiemental Resolution, the Series 1997 A
Bonds shall initially be issued in the form of a single bond, fully registered to the Authority,
with a record of advances and a debt service schedule attached, representing the aggregate
principal amount of the Series 1997 A Bonds, and shall mature in principal instaliments, all
as provided in the Supplemental Resolution. The Series 1997 A Bonds shail 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 instaliments 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.
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_ _ .Subse.quent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. The Bonds shall be dated

as of the date specified in a Supplemental Resolution and shall bear interest from the date
so specified therein.

Section 3.03. Execution of Bonds. The Series 1997 A Bonds shail be
executed in the name of the Issuer by the Mayor, and the seal of the Issuer shail 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 1997 A Bonds shall cease to be such
officer of the Issuer before the Series 1997 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 1997 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 shail 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 1997 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 Centificate of Authentication and
Registration upon any such Bond shall be conclusive evidence that such Bond has been
authenticated, registered and delivered under this Bond Legisiation. The Certificate of
Authentication and Registration on any Series 1997 A Bond shail be deemed to have been
executed by the Bond Registrar if manually signed by an authorized officer of the Bond
Registrar, but it shail not be necessary that the same officer sign the Certificate of
Authentication and Registration on all of the Bonds issued hereunder.

Section 3.03. Negotiability, Transfer apd Registration. Subject to the
provisions for transfer of registration set forth below, the Series 1997 A Bonds shail 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 1997 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 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 1997 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.
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The registered Series 1997 A Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender theretc 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 1997 A Bonds or
transferring the registered Series 1997 A Bonds are exercised, all Series 1997 A Bonds shall
be delivered in accordance with the provisions of this Bond Legislation. All Series 1997 A
Bonds surrendered in any such exchanges or transfers shail forthwith be cancelled by the
Bond Registrar. For every such exchange or transfer of Series 1997 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 1997 A Bonds during the period commencing on the 15th day of the
month next preceding an interest payment date on the Series 1997 A Bonds or, in the case
of any proposed redemption of Series 1997 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, Destroved, Stolen of Lost. In case any
Series 1997 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 iost, 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 1o be Indebtedness of the Issuer. The
Series 1997 A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer

within the meaning of any constitutional or starutory 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 1997 A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer to pay the Series 1997 A Bonds or the
interest thereon. .
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Section 3.08. Bonds Secured by Pledge of Gross Revenues; Lien Positions
with respect 10 Prior Bonds. The payment of the debt service of all Series 1997 A Bonds
shall be secured forthwith equally and ratably with each other by a first lien on the Gross
Revenues derived from the System, on a parity with the lien on the Gross Revenues in favor
of the Holders of the Prior Bonds. Such Gross Revenues in an amount sufficient to pay the
principal of and interest on and other payments for the Series 1997 A Bonds and the Prior
Bonds and to make all other payments provided for in the Bond Legislation, are hereby
irrevocably piedged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver
the Series 1997 A Bonds to the Bond Registrar, and the Bond Registrar shal! authenticate,
register and deliver the Series 1997 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 1997 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 Issuer, signed by an Authorized Officer, to authenticate and deliver the
Series 1997 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 1997 A Bonds.

Section 3.10. Eorm of Series 1997 Bonds. The text of the Series 1997 A
Bonds shail 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 1997 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF MARLINTON
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND,
SERIES 1997 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF
MARLINTON, a municipal corporation and political subdivision of the State of
West Virginia in Pocahontas 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 - DOLLARS ($ ).
or such lesser amount as shall have been advanced to the Issuer hereunder and not
previously repaid, as set forth in the "Record of Advances” attached as EXHIBIT A hereto
and incorporated herein by reference, in quarterly installments on March 1, June 1,
September 1 and December 1 of each year, commencing 1,199 . as
set forth on the "Schedule of Annual Debt Service" attached as EXHIBIT B hereto and
incorporated herein by reference, with no interest.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal 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 upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, dated , 199

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 portion of the existing public combined waterworks and sewerage system of the
Issuer (the "Project™); (ii) [to pay interest on the Bonds of this Series (the "Bonds™) during
the construction of the Project and for not more than 6 months thereafter; (iii) to fund a
reserve account for the Bonds; and (iv)] to pay certain costs of issuance hereof and related
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costs. The existing public combined waterworks and sewerage 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 20 and Chapter 31, Article 15A of the West Virginia Code
of 1931, as amended (collectively, the "Act”), and a Bond Ordinance duly enacted by the
Issuer on , 199 , and a2 Supplemental Resolution duly adopted by the Issuer
on , 199 {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 COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE AND REFUNDING BOND, SERIES 1981, DATED APRIL 5, 1982,

ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $550,000 (THE
"PRIOR BONDS").

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 of the System, on a
parity with the pledge of Gross Revenues in favor of the Holders of the Prior Bonds, and
from moneys in the Reserve Account created under the Bond Legislation for the Bonds (the
"Series 1997 A Bonds Reserve Account™), and unexpended proceeds of the Bonds. Such
Gross Revenues shall be sufficient to pay all operating expenses of the System and the
principal of and interest on all bonds which may be issued pursuant to the Act and which
shall be set aside as a special fund hereby pledged for such purpose. This Bond does not
constitute a corporate indebtedness of the Issuer within the meaning of any constitutional
or statutory provisions or limitations, nor shall the Issuer be obligated to pay the same or
the interest hereon, except from said special fund provided from the Gross Revenues, the
moneys in the Series 1997 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
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 prior to or on a parity with the Bonds, including the Prior
Bonds; provided however, that so long as there exists in the Series 1997 A Bonds Reserve
Account an amount at least equal to the maximum 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 prior to or on
a parity with the Bonds, an amount at least equal to the requirement therefor, such
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percentage may be reduced to 110%. The Issuer has entered into certain further covenants
with the r_egistered owners of the Bonds for the terms of which reference is made to the
Bond Legislation. Remedies provided the registered owners of the Bonds are exclusively

as provided in the Bond Legislation, to which reference is here made for a detailed
description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar™), by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond together with 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 Legisiation, shail be applied solely to payment of the costs of the Project and costs
of issuance hereof described in the Bond Legislation, and there shall be and hereby is
created and granted a lien upon such moneys, until so applied, in favor of the registered
owner of this Bond.

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and 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 and interest on this Bond.

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

this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to
the same extent as if written fully herein.
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IN WITNESS WHEREOF, the TOWN OF MARLINTON has caused this
Bond to be signed by its Mayor, and its corporate seal to be hereunto affixed and attested

by its Recorder, and has caused this Bond to be dated . 199
[SEAL]
Mayor
ATTEST:
Recorder
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This Bond is one of the Series 1997 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: , 1997,

ONE VALLEY BANK,
NATIONAL ASSOCIATION,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoimt
, Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with full power of

substitution in the premises.

Dated: ,

In the presence of:
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Section 3.11. Sale of Bonds: Approval and Ratification of Execution of
Loan Agreement. The Series 1997 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.

Section 3.12. "Amended Schedule A" Filing. Upon completion of the
acquisition and construction of the Project, the Issuer wiil file with the Authority a schedule

in substantially the form of the "Amended Schedule A” to the Loan Agreement, setting forth
the actual costs of the Project and sources of funds therefor.
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ARTICLE IV
[RESERVED)]
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ARTICLE Y
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 (or continued if
previously established by the Prior Ordinance) with and shall be held by the Depository

Bank separate and apart from all other funds or accounts of the Depository Barik and the
Issuer and from each other:

(1) Revenue Fund (established by the Prior Ordinance);
(2)  Reserve Fund (established by the Prior Ordinance);
(3)  Depreciation Account (established by the Prior Ordinance); and

(4)  Bond Construction Trust Fund.

The following special funds or accounts are hereby created with and shall be held by the

Commission separate and apart from all other funds or accounts of the Commission and the
Issuer and from each other:

(1)  Series 1997 A Bonds Sinking Fund; and

(2)  Withinthe Series 1997 A Bonds Sinking Fund, the Series 1997 A
Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Fupds. A. The entire Gross
Revenues derived from the operation of the Systemn 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 Ordinance and shall be kept separate and distinct
from ail 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 Ordinance. All
revenues at any time on deposit in the Revenue Fund shall be disposed of only in the
following order and priority:

(1)  The Issuer shall first, on the first day of each month, transfer
from the Revenue Fund and, simuitaneously, (i) remit to the National Finance
Office designated in the Prior Bonds the amount required to pay interest on the
Prior Bonds, and to amortize the principal of the Prior Bonds over the life of
such bond issue; and (ii) commencing 3 months prior to the first date of
payment of principal of the Series 1997 A Bonds, remit to the Commission for
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deposit in the Series 1997 A Bonds Sinking Fund, an amount equal to 1/3rd
of the amount of principal which will mature and become due on the
Series 1997 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 1997 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, one month prior to the next

quarterly principal payment date, the required amount of principal coming due
on such date.

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

(3)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and, simultaneously, (i) remit to the Depository Bank
the amount required by the Prior Ordinance to be deposited in the Reserve
Fund for the Prior Bonds; and (ii) commencing 3 months prior to the first date
of payment of principal of the Series 1997 A Bonds, if not fully funded upon
issuance of the Series 1997 A Bonds, remit to the Commission for deposit in
the Series 1997 A Bonds Reserve Account, an amount equai to 1/120 of the
Series 1997 A Bonds Reserve Requirement; provided that, no further
payments shall be made into the Series 1997 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 1997 A Bonds Reserve
Requirement.

{4) The Issuer shall next, each month, transfer from the Revenue
Fund to the Depreciation Account, the moneys remaining in the Revenue Fund
until there has been accumulated therein the sum of $50,000, and thereafter
such sums as shall be required to maintain such amount therein. Additionally,
so long as the Series 1997 A Bonds are outstanding, the Issuer shall transfer
from the Revenue Fund to the Depreciation Account an amount equal
to 2 1/2% of the Gross Revenues each month, exclusive of any payments for
account of any reserve account. All funds in the Depreciation Account 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 Articie VIII hereof.
Withdrawals and disbursements may be made from the Depreciation Account
for replacements, repairs, improvements or extensions to the System;
provided, that any deficiencies in the Reserve Fund and the Series 1997 A
Bonds Reserve Account (except to the extent such deficiency exists because the
required payments into such accounts have not, as of the date of determination
of a deficiency, funded such accounts to the maximum extent required hereof)
shall be promptly eliminated with moneys from the Depreciation Account.
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(5)  After all the foregoing provisions for use of moneys in the
Revenue Fund have been fully complied with, any moneys remaining therein
and not permitted to be retained therein may be used to prepay instaliments of
the Bonds or for any lawful purpose of the System.

Moneys in the Series 1997 A Bonds Sinking Fund shal} be used only for the
purposes of paying principal of and interest, if any, on the Series 1997 A Bonds as the same
shall become due. Moneys in the Series 1997 A Bonds Reserve Account shall be used only
for the purpose of paying principal of and interest, if any, on the Series 1997 A Bonds as
the same shall come due, when other moneys in the Series 1997 A Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 1997 A Bonds Sinking Fund
and the Series 1997 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 Bond 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 1997 A Bonds and then to
the next ensuing principal payment due thereon.

Any withdrawals from the Series 1997 A Bonds Reserve Account which result
in a reduction in the balance of the Series 1997 A Bonds Reserve Account to below the
Series 1997 A Bonds Reserve Requirement shall be subsequently restored from the first
Gross Revenues available after all required debt service payments for the Prior Bonds and
the Series 1997 A Bonds have been made in full.

As and when additional Bonds ranking on a parity with the Series 1997 A
Bonds are issued, provision shall be made for additional payments into the respective
sinking fund 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 interest which will become due
in any year for account of the Bonds of such series, including such additional Bonds.

The Issuer shall not be required to make any further payments into the
Series 1997 A Bonds Sinking Fund, or the Series 1997 A Bonds Reserve Account therein
when the aggregate amount of funds therein are at least equal to the aggregate principal
amount of the Series 1997 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 Prior Bonds and Series 1997 A
Bonds in accordance with the respective principal amounts then Quitstanding.
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The Commission is hereby designated as the fiscal agent for the administration
of the Series 1997 A Bonds Sinking Fund and the Series 1997 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.

Moneys in the Series 1997 A Bonds Sinking Fund and the Series 1997 A
Bonds Reserve Account shall be invested and reinvested by the Commission in accordance
with Section 8.01 hereof.

The Series 1997 A Bonds Sinking Fund, including the Series 1997 A Bonds
Reserve Account therein, shall be used solely and only for, and are hereby pledged for, the
purpose of servicing the Series 1997 A Bonds and any additional Bonds ranking on a parity
therewith that may be issued and Outstanding under the conditions and restrictions
hereinafter set forth. ,

B.  The Issuer shall on the first day of each month (if such day is not a
business day, then the next succeeding business day) deposit with the Commission the
required principal, interest and reserve payments with respect to the Series 1997 A Bonds
and all such payments shall be remitted to the Commission with appropriate instructions as
to the custody, use and application thereof comsistent with the provisions of this Bond
Legislation.

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

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

E.  If on any monthly payment date the revenues are insufficient to place
the required amount in any of the funds and accounts as hereinabove provided, the
deficiency shall be made up in the subsequent payments in addition to the payments which
would otherwise be required to be made into the funds and accounts on the subsequent
payment dates; provided, however, that 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 relevant provisions of the Prior Ordinance, and the Gross Revenues
shall be applied to such deficiencies before being applied to any other payments hereunder.
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F. All remittances made by the Issuer to the Commission shall clearly
identify the fund or account into which each amount is to be deposited.

G.  The Gross Revenues of the System shail only be used for purposes of
the System.
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of any or all of the Series 1997 A

Bonds, the following amounts shall be first deducted and deposited in the order set forth
below:

A.  From the proceeds of the Series 1997 A Bonds, there shall first be
deposited with the Commission in the Series 1997 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 1997 A Bonds
for the period commencing on the date of issuance of the Series 1997 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 1997 A Bonds, there shail be
deposited with the Commission in the Series 1997 A Bonds Reserve Account, the amount,

if any, set forth in the Supplemental Resolution for funding of the Series 1997 A Bonds
Reserve Account.

C.  Next, from the proceeds of the Series 1997 A Bonds, there shall first
be credited to the Bond Construction Trust Fund and then paid, any and all other
borrowings by the Issuer made for the purpose of temporarily financing a portion of the
Costs of the Project and any borrowings by the Issuer from the Authority, including interest
accrued thereon to the date of such payment, not otherwise paid from funds of the Issuer.

D.  As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 1997 A Bonds, such moneys shall be deposited with the Depository
Bank in the Bond Construction Trust Fund and applied solely to payment of Costs of the
Project in the manner set forth in Section 6.02 hereof.

E.  After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 1997 A Bonds shall be used to fund the Series 1997 A Bonds Reserve Account, if
not funded upon issuance of the Series 1997 A Bonds, in an amount not to exceed the
Series 1997 A Bonds Reserve Requirement; provided that, in no event shall more than 10%
of the proceeds of the Series 1997 A Bonds be deposited in the Series 1997 A Bonds
Reserve Account.

F.  The Depository Bank shall act as a trustee and fiduciary for the

Bondholder with respect to the Bond Construction Trust Fund and shall comply with all
requirements with respect to the disposition of the Bond Construction Trust Fund set forth
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in the Bond Legislation. Moneys in the Bond 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 1997 A Bonds.

Section 6.02. Risbursements From the Bond Construction Trust Fund.
The Issuer shall each month provide the Council and the Authority with a requisition for
the costs incurred for the Project, together with such documentation as the Council shali
require. Payments for costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Bond
Construction Trust Fund (except for the costs of issuance of the Bonds hereby authorized,
which shall be made upon request of the Issuer) shall be made only after submission to the
Depository Bank of a certificate, signed by an Authorized Officer and the Consulting
Engineers, stating:

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

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

(C) That each of such costs has been otherwise properly
incurred; and

(D) That payment for each of the items proposed is then
due and owing.

All payments made from the Bond 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
Bond Construction Trust Fund.

Pending such application, moneys in the Bond Construction Trust Fund,

including any accounts therein, shall be invested and reinvested in Qualified Investments at
the written direction of the Issuer.
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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 [ssuer and shail be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Series 1997 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 1997 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 1997 A Bonds or the interest thereon is
Qutstanding and unpaid. : :

Section 7.02. Bonds not to be Indebtedness of the Issuer. The -
Series 1997 A Bonds shall not be nor constitute an indebtedness of the Issuer within the

meaning of any constitutional, statutory or charter limitation of indebtedness, but shall be
payabie solely from the funds pledged for such payment by this Bond Legisiation. No
Holder or Holders of any Series 1997 A Bonds, shall ever have the right to compel the
exercise of the taxing power of the Issuer to pay the Series 1997 A Bonds or the interest,
if any, thereon.

Section 7.03. Bonds Secured by Pledge of Gross Revenues; Lien
Positions with respect to Prior Bonds. The payment of the debt service of the
Series 1997 A Bonds issued hereunder shall be secured forthwith equally and ratably by a
first lien on the Gross Revenues derived from the operation of the System, on a parity with
the lien on the Gross Revenues in favor of the Holders of the Prior Bonds. The Gross
Revenues derived from the System, in an amount sufficient to pay the principal of and
interest on the Prior Bonds and the Series 1997 A Bonds and to make the payments into all
funds and accounts and ail 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 initial schedule of rates and
charges for the services and facilities of the System shall be as set forth in the water rate
ordinance and the sewer rate ordinance of the Issuer which shall be incorporated in the
Supplemental Resolution. '

Section 7.03. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System,
except as provided in the Prior Ordinance. Additionally, so long as the Series 1997 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

34.



otherwise disposed of except as a whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient to pay fully all the Bonds Outstanding, or to
effectively defease the pledge created by 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 1997 A Bonds, immediately be remitted to the
Commission for deposit in the Series 1997 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 apply such proceeds to the payment of principal at
maturity of and interest on the Series 1997 A Bonds. Any balance remaining after the
payment of all the Series 1997 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 seil, iease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or
other disposition of such property, if the amount to be received therefor, together with all
other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, is not in excess of $30,000, 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 $50,000 but not in excess of $200,000, the Issuer
shall first, in writing, determine upon consultation with the Consulting Engineers that such
property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof and the Governing Body may then, if it be so advised, by resolution duly
adopted, authorize such sale, lease or other disposition of such property upon public bidding
in accordance with the laws of the State. The proceeds derived from any such sale, lease
or other disposition of such property, aggregating during such Fiscal Year in excess of
$50,000 and not in excess of $200,000, shall be deposited in the Depreciation Account.

_ No sale, lease or other disposition of the properties of the System shall be
made by the Issuer if the proceeds to be derived therefrom, together with all other amounts
received during the same Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $200,000 and insufficient to pay all Bonds then Qutstanding
without the prior approval and consent in writing of the Holders, or their duly authorized
representatives, of 66 2/3% in amount 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. .
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Section 7.06. Issuance of Other Obligations Payable Qut of Revenues and
General Covenant Against Encumbrances. Except as provided for in Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any other obligations whatsoever payable
from the revenues of the System which rank prior to, or equally, as to lien on and source
of and security for payment from such revenues with the Series 1997 A Bonds and the Prior
Bonds. All obligations issued by the Issuer after the issuance of the Series 1997 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 1997 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 Bonds, and the interest thereon, upon -
any of the income and revenues of the System pledged for payment of the Bonds and the
interest thereon in this Bond Legislation, or upon the System or any part thereof.

The Issuer shal! 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 telated to the Project
or the System.

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Ordinance shail be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall
be issued after the issuance of any Bonds pursuant to this Bond Legislation, except under
the conditions and in the manner herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 1997 A Bonds, and must have the prior written consent of the Authority and the
Council.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construction of extensions, additions, befterments or
improvements to the System or refunding the Bonds issued pursuant hereto, or both such

purposes.

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

and become due in any succeeding Fiscal Year for principal of and interest on the
following:

(1) The Bonds then Outstanding;

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

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

The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years,” as that term is used in the computation provided in the above .
paragraph, shall refer only to the increased Net Revenues estimated to be derived from 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 delivery of such Parity Bonds, and shall not
exceed the amount to be stated in a certificate of the Consulting Engineers, which shall be
filed in the office of the Recorder prior to the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the preceding
Fiscal Year hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Consulting
Engineers and the Independent Certified Public Accountants, as stated in a certificate jointly
made and signed by the Consulting Engineers and the Independent Certified Public
Accountants, and filed with the Recorder, on account of increased rates, rentals, fees and
charges for the System adopted by the Issuer, the time for appeal of which has expired
(without successful appeal) prior to issuance of such Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to
details of such Parity Bonds inconsistent herewith) shail be for the equal benefit, protection
and security of the Holders of the Bonds and the Holders of any Parity Bonds theretofore
or subsequently issued from time to time within the limitations of and in compliance with
this section. Bonds issued on a parity, regardless of the time or times of their issuance,
shall rank equally with respect to their lien on the revenues of the System and their source
of and security for payment from said revenues, without preference of any Bond of one
series over any other Bond of the same series. The issuer shall comply fully with all the
increased payments into the various funds and accounts created in this Bond Legislation
required for and on account of such Parity Bonds, in addition to the payments required for
Bonds theretofore issued pursuant to this Bond Legislation.
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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 Bonds on such revenues. The Issuer shall not issue
any obligations whatsoever payable from the revenues of the System, or any part thereof,
which rank prior to or, except in the manner and under the conditions provided in this
section, equally, as to lien on and source of and security for payment from such revenues,
with the Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments
into the respective funds and accounts provided for in this Bond Legisiation 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 full compliance with all the covenants, agreements and terms of
this Bond Legislation. ,

Notwithstanding the foregoing, or any provision of Section 7.06 to the -
contrary, additional Parity 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 and the Council to the issuance
of the Parity Bonds.

Section 7.08. Books: Records and Fagilities. The Issuer shall keep
complete and accurate records of the cost of acquiring the Project site and the costs of
acquiring, constructing and instailing the Project. The Issuer shall permit the Authority or
its agents and representatives, to inspect all books, documents, papers and records relating
to the Project and the System at all reasonable times for the purpose of audit and
examination. The Issuer shall submit to 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 or its agents and representatives, to
inspect all records pertaining to the operation of the System at all reasonable times following
completion of construction of the Project and commencement of operation thereof, or, if the
Project is an improvement to an existing system, at any reasonzble time following
commencement of construction,

The Issuer will keep books and records of the System, which shall be separate
and apart from ail other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of ali transactions relating to the System, and any Holder of
2 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.
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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 [ssuer. 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 [ssuer.
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 1997 A Bonds, and shall mail in each year to any Holder or Holders
of the Series 1997 A Bonds, requesting the same, an annuai 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 payable
from the revenues of the System outstanding.

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System 1o be audited by Independent Certified Public Accountants and shail
mail upon request, and make available generally, the report of said Independent Certified
Public Accountants, or a summary thereof, to any Holder or Holders of the Series 1997 A
Bonds and shall submit said repont to the Authority, or any other original purchaser of the
Series 1997 A Bonds. Such audit report submitted to the Authority and the Council shail
include a statement that the Issuer is in compiiance with the terms and provisions of the
Loan Agreement and this Bond Legislation and that the revenues of the System are adequate
to meet the Issuer's Operating Expenses and debt service requirements.

The Issuer shall permit the Authority, or its agents and representatives, to enter
and inspect the Project site and Project facilities at all reasonable times. Prior to, during
and after completion of construction of the Project, the Issuer shall also provide the
Authority, 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. Equitable rates or charges for the use of and service
rendered by the Systemn have been established all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the
Recorder, which copies will be open to inspection by all interested parties. The schedule
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of rates and charges shall at all times be adequate to produce Gross Revenues from the
System sufficient to pay Operating Expenses and to make the prescribed payments into the
funds created hereunder. Such schedule of rates and charges shall be changed and
readjusted whenever necessary so that the aggregate of the rates and charges will be
sufficient for such purposes. In order to assure full and continuous performance of this
covenant, with a margin for contingencies and temporary unanticipated reduction in income
and revenues, the Issuer hereby covenants and agrees that the schedule of rates or charges
from time to time in effect shall be sufficient, together with other 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, if any, on the Series 1997 A Bonds and all other obligations
secured by a lien on or payable from such revenues prior to or on a parity with the
Series 1997 A Bonds, including the Prior Bonds; provided that, in the event amounts equal
to or in excess of the reserve requirements are on deposit respectively in the Series 1997 A
Bonds Reserve Account and any reserve accounts for obligations prior to or on a parity with
the Series 1997 A Bonds, including the Prior Bonds, are funded at least at the requirement
therefor, such balance each year need only equal at least 110% of the maximum amount
required in any year for payment of principal of and interest, if any, on the Series 1997 A
Bonds and all other obligations secured by a lien on or payable from such revenues prior
to or on a parity with the Series 1997 A Bonds.- In any event, the [ssuer shall not reduce
the rates or charges for services set forth in the rate ordinance described in Section 7.04,

Section 7.10. Qperating Budget; Audit 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 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 amouni 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, ot to any Holder of the Bonds, who shall file his or her address with the Issuer
and request in writing that copies of all such budgets and resolutions be furnished him or
her and shall make available such budgets and all resolutions authorizing increased
expenditures for operation and maintenance of the System at all reasonable times to any
Holder of any Bonds or anyone acting for and in behalf of such Holder of any Bonds.
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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 as Exhibit C, and forward a copy of such report to the Authority
and the Council by the 15th day of each month.

‘ Section 7.11. Engineering Services and Operating Personnel. The Issuer
will obtain a 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 the Proiect have been obtained.

The Issuer shall provide and maintain competent and adequate resident
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 resident engineer shall certify to 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 empioy qualified operating personnei 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 aliowable,
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 diligemtly
enforce and collect all fees, rentals or other charges for the services and facilities of the
System, and take all steps, actions and proceedings for the enforcement and collection of
such fees, rentals or other charges which shall become delinquent to the full extent
permitted or authorized by the Act, the rules and regulations of the Public Service
Commission of West Virginia and other laws of the State of West Virginia.

: Whenever any fees, rates, rentals or other charges for the services and
facilities of the System shall remain unpaid for a period of 30 days after the same shall
become due and payable, the property and the owner thereof, as weil as the user of the
services and facilities, shall be delinquent until such time as all such rates and charges are
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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 until all delinquent charges for the services of the System, plus reasonable interest
and penaity 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 to0
be rendered any free services of any nature by the System, nor will any preferential rates
be established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee shall avail 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 circumnstances 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 7.13. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 1997 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 Depreciation Account and used only
- for the repairs and restoration of the damaged or destroyed properties or for
the other purposes provided herein for the Depreciation Account. 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 2 100% basis
(completed value form) on the insurable portion of the Project, such insurance
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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 BONDS, such bonds to be in the
amounts of 100% of the construction contract and to be required of each
contractor contracting directly with the Issuer, and such payment bonds will
be filed with the Clerk of The County Commission of the County in which
such work is to be performed prior to commencement of construction of the
Project in compliance with West Virginia Code, Chapter 38, Article 2,
Section 39.

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

(5) BUSINESS INTERRUPTION INSURANCE, to the extent
available at reasonabie 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 totai funds in the
custody of any such person at any one time.

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
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West Virginia Public Service Commission, if necessary, for the acquisition and construction
of the Project and the operation of the System.

Section 7.18. Compliance with Loan Agreement and Law. The Issuer
agrees to comply with all the terms and conditions of the Loan Agreement and shall by
Supplemental Resolution approve such additional terms and conditions set forth in the Loan
Agreement. The Issuer also agrees to comply with ail applicable laws, rules and regulations
issued by the Authority, or other state, federal or local bodies in regard to the acquisition
and construction of the Project and the operation, maintenance and use of the System. The
Issuer shall provide the Council with copies of all documents submitted to the Authority.

Section 7.19. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shal! assure that
(i) not in excess of 10% of the Net Proceeds of the Series 1997 A Bonds are used for -
Private Business Use if, in addition, the payment of more than 10% of the principal or 10%
of the interest due on the Series 1997 A Bonds during the term thereof is, under the terms
of the Series 1997 A Bonds or any underlying arrangement, directly or indirectly, secured
by any interest in property used or to be used for a Private Business Use or in payments in
respect of property used or to be used for a Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or borrowed money used or
to be used for a Private Business Use; and (ii) and that, in the event that both (A) in excess
of 5% of the Net Proceeds of the Series 1997 A 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 1997 A Bonds during the term thereof is, under the terms of the Series 1997 A Bonds
or any underlying arrangement, directly or indirectly, secured by any interest in property
used or to be used for said Private Business Use or in payments in respect of property used
or to be used for said Private Business Use or is to be derived from payments, whether or
not to the Issuer, in respect of property or borrowed money used or to be used for said
Private Business Use, then said excess over said 5% of Net Proceeds of the Series 1997 A
Bonds 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 1997 A Bonds are for the purpose of
financing more than one project, 2 portion of the Project, and shall not exceed the proceeds
used for the governmental use of that portion of the Project to which such Private Business
Use-is related, all of the foregoing to be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of 5% of the Net Proceeds of the Series 1997 A Bonds are used, directly or
indirectly, to make or finance a loan (other than loans constituting Nonpurpose Investments)
to persons other than state or local government units.

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
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cause the Series 1997 A Bonds to be "federally guaranteed” within the meaning of
Section 149(b) of the Code.

D. INFORMATION RETURN. The Issuer will file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 1997 A
Bonds and the interest thereon, including, without limitation, the information return required
under Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all actions that
may be required of it (including, without limitation, those deemed necessary by the
Authority) so that the interest on the Series 1997 A Bonds will be and remain excludable
from gross income for federal income tax purposes, and will not take any actions, or fail
to take any actions {including, without limitation, those deemed necessary by the Authority),
the result of which would adversely affect such exciusion.

Section 7.20. Statutory Mortgage Lien. For the further protection of the -
Holders of the Series 1997 A Bonds, 2 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 1997 A
Bonds and shall be on a parity with the statutory mortgage lien in favor of the Holders of
the Prior Bonds.
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ARTICLE VIII
INVESTMENT OF FUNDS; NON ARBITRAGE

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

Any investment shall be held in and at all times deemed a part of the fund or
account in which such moneys were originally held, and the interest accruing thereon and
any profit or loss realized from such investment shall be credited or charged to the
appropriate fund or account. The investments held for any fund or account shall be valued
at the lower of cost or then current market value, or at the redemption price thereof if then
redeemable at the option of the holder, including the value of accrued interest and giving
effect to the amortization of discount, or at- par if such investment is held in the
"Consolidated Fund." The Commission, the Depository Bank, or such other bank or
national banking association, as the case may be, shall sell and reduce to cash a sufficient
amount of such investments whenever the cash balance in any fund or account is insufficient
to make the payments required from such fund or account, regardless of the loss on such
liquidation. The Depository Bank may make any and all investments permitted by this
section through its own investment or trust department and shall not be responsibie for any
losses from such investrnents, 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 shail 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. Arbitrage. The Issuer covenants that (i) it shail not take,
or permit or suffer to be taken, any action with respect to the gross or other proceeds of the
Series 1997 A Bonds which would cause the Series 1997 A Bonds to be "arbitrage bonds™
within the meaning of Section 148 of the Code, and (ii) it will take all actions that may be
required of it (including, without implied limitation, the timely filing of a Federal
information return with respect to the Series 1997 A Bonds) so that the interest on the
Series 1997 A Bonds will be and remain excludable from gross income for Federal income
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tax purposes, and will not take any actions which would adversely affect such exclusion.

. Section 8.03. Smal] Issuer Exemption from Rebate of Excess Investment
Earnings to the United States. In accordance with Section 148 (f)(4}{D) of the Code, the
Issuer covenants that it is a governmental unit with general taxing powers; that no part of
the Series 1997 A Bonds are private activity bonds; that 95% or more of the Net Proceeds
of the Series 1997 A 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 obligations (other than
private activity bonds) issued by the Issuer during the calendar year in which the
Series 1997 A Bonds are issued does not and will not exceed $5,000,000, determined in
accordance with Section 148(f)(4)XD) of the Code and the Regulations from time to time in
effect an applicable to the Series 1997 A Bonds. For purposes of the first paragraph of
Section 8.03 and for purposes of applying Section 148(f}(4)(D) of the Code, the Issuer and
all entities which issue obligations on behalf of the Issuer shall be treated as one issuer; ail
obligations issued by a governmental unit to make loans to other governmental units with A
general taxing powers not subordinate to such unit shall, for purposes of applying this first
paragraph of Section 8.03 and Section 148(f}(4)(D) of the Code, be treated as not issued by
such unit; all obligations issued by a subordinate entity shall, for purposes of appiying this
first paragraph of Section 8.03 and Section 148(f)(4)(D) of the Code to each other entity to
which such entity is subordinate, be treated as issued by such other entity; and an entity
formed (or, to the extent provided by the Secretary, as set forth in the Code, availed of) to
avoid the purposes of such Section 148(f)(4)}(D) of the Code and al! other entities benefiting
thereby shall be treated as one issuer.

Notwithstanding the foregoing, if in fact the Issuer is subject to the rebate
requirements of Section 148(f) of the Code, and not exempted from such requirements, the
Issuer covenants to make, or cause to be made, all rebate calculations, computations and
payments in the time, manner and as required in Section 143(f) of the Code and the
Regulations from time to time in effect and applicable to the Series 1997 A Bonds and
otherwise covenants and agrees to comply with the provisions of such Section 148(f) of the
Code and the Regulations form time to time in effect and applicabie to the Series 1997 A
Bonds. In the event of a failure to pay the correct rebate amount or amounts, the [ssuer
will_pay, from any lawful sources available therefor, to the United States such amount or
amounts, plus a penalty equal to 50% of the rebate amount not paid when required to be
paid, plus interest on that amount, unless waived. In order to provide for the administration
of this paragraph, the Issuer may provide for the employment of independent attorneys,
accountants and consultants compensated on such reasonable basis as the Issuer may deem
appropriate.

The Issuer shall furnish to the Authority, annually, and at such time as it is

required 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
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requested by the Authority. In addition, the Issuer shall cooperate with the Authority in
preparing any required rebate calculations and in all other respects in connection with
rebates and hereby consents to the performance of all matters in connection with such
rebates by the Authority at the expense of the Issuer.

The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year z certified copy of its rebate calculation or, if the Issuer qualifies for the
small governmental issue exception to rebate, the issuer shall submit a certificate stating that
it is exempt from the rebate provisions and that no event has occurred to its knowledge
during the Bond Year which would make the Series 1997 A Bonds subject to rebate. The
Issuer shall also furnish 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 procwds of the Bonds (as such term "gross
proceeds” is defined in the Code).
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ARTICLE IX
DEFAULT AND REMEDIES

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

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

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

(3)  If the Issuer or Issuer files a petition seeking reorganization or

arrangement under the federal bankruptcy laws or any other applicable law of
the United States of America; or ‘

(4) If default occurs with respect to the Prior Bonds or the Prior
Ordinance,

Section 9.02, Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the
right to require the Issuer to perform its duties under the Act and the Bond Legislation
relating thereto, including but not limited to the making and collection of sufficient rates or
charges for services rendered by the System, (iii) bring suit upon the Bonds; (iv) by action
at law or bill in equity require the Issuer to account as if it were the trustee of an express
trust for the Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any
acts in violation of the Bond Legisiation with respect to the Bonds, ot the rights of such
Registered Owners; provided that, all rights and remedies of the Holders of the
Series 1997 A Bonds shall be on a parity with the Holders of the Prior Bonds.

Section 9.03. Appoingmens of Recsiver. Any Registered Owner of 2
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
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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 ali other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver 1o 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 itseif 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 defauits under the provisions of this
Bond Legisiation 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 deemn 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 Systern, but the authority of such receiver shall be limited to the completion of the
Project and the possession, operation and maintenance of the System for the sole purpose
of the protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of the System shall remain in the Issuer, and no
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court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X
DEFEASANCE

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 1997 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 moneys and securities pledged under this Bond Legislation and all covenants,
agreements and other obligations of the Issuer to the Registered Owners of the
Series 1997 A 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 1997 A Bonds from gross income for federai income tax purposes.

Series 1997 A Bonds for the payment of which either moneys in an amount -
which shall be sufficient, or securities the principal of and the interest on which, when due,
will provide moneys which, together with the moneys, if any, deposited with the Paying
Agent at the same or earlier time, shall be sufficient, to pay as and when due either at
maturity or at the next redemption date, the principal installments of and interest on such
Series 1997 A 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 1997 A 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 principai 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, shail be
sufficient to pay when due the principai installments of and interest due and to become due
on said Series 1997 A 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 shail be withdrawn or used
for any purpose other than, and shall be held in trust for, the payment of the principal
installments of and interest on said Series 1997 A Bonds; provided, that any cash received
from such principal or interest payments on such securities deposited with the Commission
or its agent, if not then needed for such purpose, shall, to the extent practicable, be
reinvestéd in securities maturing at times and in amounts sufficient to pay when due the
principal installments of and interest to become due on said Bonds on and prior to the next
redemption date or the maturity dates thereof, and interest 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 mean and
include only Government Obligations.
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ARTICLE XI
MISCELLANEOUS

Section 11.01.  Amendment or Medification of Bond Legislation. Prior
to issuance of the Series 1997 A Bonds, this Ordinance may be amended or supplemented
in any way by the Supplemental Resolution. Following issuance of the Series 1997 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 1997 A Bonds, shail be made without
the consent in writing of the Registered Owners of 66 2/3% or more in principal amount
of the Series 1997 A Bonds so affected and then OQutstanding; provided, that no change shall
be made in the maturity of the Series 1997 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 1997 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 compiiance with Section 148(f) of the Code relating to rebate
requirements or otherwise as may be necessary to assure the excludability of interest on the
Series 1997 A Bonds from gross income of the holders thereof.

Section 11.02,  Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shail constitute a contract between the Issuer and the Registered

Owners of the Borxds, and no change, variation or alteration of any kind of the provisions
of the Bond Legisiation shall be made in any manner, except as in this Bond Legisiation
provided.

Section 11.03.  Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Ordinance should be heid 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 Suppiemental Resolution
or the Bonds.

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

Section 11.05.  Conflicting Provisions Repealed. All ordinances, orders

or resolutions and or parts thereof in conflict with the provm:ons of this Ordinance are, to0
the extent of such conflict, hereby repealed; provided that, in the event of any conflict
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between this Ordinance and the Prior Ordinance, the Prior Ordinance 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 applicabie 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 hereon. i

Section 11.08.  Stautory 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 2 week for
2 successive weeks within a period of fourteen consecutive days, with at least 6 full days
intervening between each publication, in The Pocahontas Times, 2 newspaper published and
of general circulation in the Town of Marlinton, together with a notice stating that this
Ordinance has been adopted and that the Issuer contemplates the issuance of the
Series 1997 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, ali 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: - August 26, 1996
Passed on Second Reading: - September 3, 1996
Passed on Final Reading
) Following Public
Hearing: - September 17, 1996
ayor
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of the
TOWN OF MARLINTON on the 17th day of September, 1996,

Dated: January 30, 1997.

[SEAL) % A. %_/Z:

Recorfiér

01/23/97
MALY1
551680/96001
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TOWN OF MARIINTON

Combined Waterworks and Sewerage System Revenue Bonds,
Series 1997 A
(West Virginia Infrastructure Fund)

SUPPLEMENTAL RESQLUTION

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 COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA INFRASTRUCTURE FUND), OF THE
TOWN OF MARLINTON; 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; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

WHEREAS, the city council (the "Govemning Body") of the Town of

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE
WATERWORKS PORTION OF THE EXISTING PUBLIC
COMBINED WATERWORKS AND SEWERAGE SYSTEM OF
THE TOWN OF MARLINTON AND THE FINANCING OF
THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE TOWN OF NOT
MORE THAN $250,000 IN AGGREGATE PRINCIPAL
AMOUNT OF COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1396
(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

Marlinton (the "Issuer™), has duly and officially adopted and enacted a bond ordinance,
effective September 17, 1996 (the "Bond Ordinance™), entitled:
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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 Combined
Waterworks and Sewerage System Revenue Bonds, Series 1996 (West Virginia
Infrastructure Fund), of the Issuer, in the aggregate principal amount not to exceed
$250,000;

WHEREAS, the Combined Waterworks and Sewerage System Revenue Bonds,
Series 1996 (West Virginia Infrastructure Fund), were not issued in 1996, but will be issued
in 1997,

WHEREAS, the Governing Body desires to redesignate the Combined
Waterworks and Sewerage System Revenue Bonds, Series 1996 (West Virginia
Infrastructure Fund), as the Combined Waterworks and Sewerage System Revenue Bonds,
Series 1997 A (West Virginia Infrastructure Fund) (the "Bonds" or the "Series 1997 A
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 Authority (the "Authority™), on behalf of the
West Virginia Infrastructure and Jobs Development Council (the "Council”), all in
accordance with Chapter 8, Article 20 and Chapter 31, Article 15A of the West Virginia
Code of 1931, as amended (collectively, the "Act"); and in the Bond Ordinance it is
provided that the form of the Loan Agreement and the exact principal 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 suppiemental 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 Bonds be
redesignated, 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;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE TOWN OF MARLINTON:

Section 1.  Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted, the Combined Waterworks and Sewerage System Revenue Bonds,
Series 1996 (West Virginia Infrastructure Fund), are hereby redesignated as "Combined
Waterworks and Sewerage System Revenue Bonds, Series 1997 A (West Virginia
Infrastructure Fund),” and there are hereby authorized and ordered to be issued the
Combined Waterworks and Sewerage System Revenue Bonds, Series 1997 A (West Virginia
Infrastructure Fund), of the Issuer, originally represented by a single Bond, numbered
AR-1, in the principal amount of $239,495. The Bonds shall be dated the date of delivery
thereof, shall finally mature March 1, 2037, and shall bear no interest. Principal of the
Bonds shail be payable quarterly on March 1, June 1, September 1 and December | of each
year, commencing June 1, 1997, and ending March 1, 2037, and in the amounts as set forth
in "Schedule X" 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 substantiaily the form provided in the Bond Ordinance.

Section 3. The Issuer does hereby ratify, approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the application to the Council and the Authority. The price of the Bonds



shall be 100% of par value, there being no interest accrued thereon, provided that the
proceeds of the Bonds shail be advanced from time to time as requisitioned by the Issuer.

Section 4.  The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, as Registrar (the "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 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 direct the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds.

Section 6.  The Issuer does hereby appoint Bank of Marlinton, Marlinton,
West Virginia, as Depository Bank under the Bond Ordinance.

Section 7. Series 1997 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1997 A Bonds Sinking Fund, as capitalized interest.

Section 8.  Series 1997 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1997 A Bonds Reserve Account.

Section 9.  The balance of the proceeds of the Bonds shail be deposited in
or credited to the Bond Construction Trust Fund as received from time to time for payment
of costs of the Project; including 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
January 30, 1997, 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 hereby determines to invest all moneys 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 moneys to be invested in such repurchase

agreements or time accounts until further directed in writing by the Issuer. Moneys in the

Series 1997 A Bonds Sinking Fund, including the Series 1997 A Bonds Reserve Account
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therein, shall be invested by the West Virginia Municipal Bond Commission in the
West Virginia Consolidated Fund.

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 to
be promulgated thereunder.

Section 14. The Issuer is 2 governmental unit with general taxing powers to
finance operations of or facilities of the nature of the Project and the System; no part of the
Bonds are private activity bonds; 95% or more of the net proceeds of the Bonds are to be
used for local governmental activities af the Issuer; and the Issuer reasonably expects to '
‘issue less than $5,000,000 aggregate principal face amount of tax-exempt obligations (other
than private activity bonds) during the calendar year 1997, being the calendar year in which
the Bonds are to be issued. For purposes of this Section and for purposes of applying
Section 148(H)(4)(D) of the Code, the Issuer and ail entities which issue obligations on
behalf of the Issuer shall be treated as one issuer; all obligations issued by a governmental
unit to make loans to other governmental units with general taxing powers not subordinate
to such unit shall, for purposes of applying this Section and Section 148(f)(4}(D) of the
Code, be treated as not issued by such unit; all obligations issued by a subordinate entity
shall, for purposes of applying this Section and Section 148(f(4)(D) of the Code to eack
other entity to which such entity is subordinate, be treated as issued by such other entity,
and an entity formed (or, to the extent provided by the Secretary, as set forth in the Code,
availed of) to avoid the purposes of such Section 148(f)(4XD) of the Code and all other
entities benefiting thereby shall be treated as one issuer.

Sectiop 15. 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 Issuer enacted
September 17, 1996, and the sewer rate ordinance of the Issuer enacted September 17,
1996, which rates are incorporated herein by reference as a part hereof.

Section 16. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 26th day of January, 1997.




CERTIFICATION

Certified a true copy of a2 Supplemental Resolution duly adopted by the Council
of the Town of Marlinton on the 29th day of January, 1997.

Dated: January 30, 1997.

[SEAL) % % , ZA/’E

Redpfder
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ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE
SEWERAGE PORTION OF THE EXISTING PUBLIC
COMBINED WATERWORKS AND SEWERAGE
SYSTEM OF THE TOWN OF MARLINTON AND THE
FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY
THE TOWN OF NOT MORE THAN $650,000 IN
AGGREGATE PRINCIPAL AMOUNT OF COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 1997 B (WEST
VIRGINIA INFRASTRUCTURE FUND); PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; APPROVING,
RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING
THERETO.

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

ARTICLE]
- - STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01.  Authority for this Qrdinance. 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 20 and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"), and
other applicable provisions of law.

Section 1.02. Findings. It is hereby found, determined and declared that:
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‘ A. The Town of Marlinton (the "Issuer”) is a municipal corporation and
political subdivision of the State of West Virginia in Pocahontas County of said State.

B. The Issuer presently owns and operates a public combined
waterworks and sewerage system. However, it is deemed necessary and desirable for the
health and welfare of the inhabitants of the Issuer that there be acquired and constructed
certain extensions, additions, betterments and improvements to the sewerage portion of the
existing public combined waterworks and sewerage system of the Issuer, consisting of a lift
station and 8-inch and 10-inch collection lines to serve the Riverside addition in the Town of
Marlinton, together with all appurtenant facilities (collectively, the "Project”) (the existing
public combined waterworks and sewerage system of the Issuer, the Project and any further
extensions, additions, betterments and improvements thereto are herein called the "System")
at an estimated cost of not more than $650,000, in accordance with the plans and
specifications prepared by the Consulting Engineers, which plans and specifications have
heretofore been filed with the Issuer.

C. The 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”), which administers the West
Virginia Infrastructure Fund pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Combined
Waterworks and Sewerage System Revenue Bonds, Series 1997 B (West Virginia
Infrastructure Fund), in the total aggregate principal amount of not more than $650,000 (the
"Series 1997 B Bonds"), to be initially represented by a single bond, to permanently finance
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 upon the Series 1997 B 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 1997 B Bonds Reserve Account (as hereinafter defined); engineering and legal
expenses; expenses for estimates of costs and revenues, expenses for pians, specifications and
surveys; other expenses necessary or incident to determining the feasibility or practicability
of thé 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 1997 B 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 1997 B Bonds or the repayment of indebtedness incurred by the Issuer
for such purposes shall be deemed Costs of the Project, as hereinafter defined.
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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 1997 B Bonds be
sold to the Authority pursuant to the terms and provisions of a loan agreement by and
between the Issuer and the Authority, in form satisfactory to the Issuer and the Authority, 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 1997 B Bonds as to liens, pledge, source of and security for payment,
being the Issuer's Combined Waterworks and Sewerage System Revenue and Refunding
Bond, Series 1981 (the "Series 1981 Bonds™), dated April 5, 1982, issued in the original
aggregate principal amount of $550,000, pursuant to an ordinance of the Issuer enacted
November 9, 1981, and the Issuer's Combined Waterworks and Sewerage System Revenue
Bonds, Series 1997 A (the "Series 1997 A Bonds"), dated January 30, 1997, issued in the
original aggregate principal amount of $239,495, pursuant to an ordinance of the Issuer
enacted September 17, 1996.

The Series 1981 Bonds and the Series 1997 A Bonds are herein collectively
called the "Prior Bonds."” The Series 1981 Bonds Ordinance and the Series 1997 A Bonds
Ordinance are herein collectively referred to as the "Prior Ordinances.”

The Issuer has met the parity test requirements of the Prior Bonds and the
Prior Ordinances. 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 Systemn will be sufficient to pay ail costs of operation
and maintenance of the System, the principal of and interest on the Bonds (as hereinafter
defined) and payments into ail funds and accounts and other payments provided for herein
and in the Prior Ordinances, all as such terms are hereinafter defined.

L 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 1997 B Bonds, or will have
so complied prior to issuance of any thereof, including, if necessary, the obtaining of a
certificate of convenience and necessity from the Public Service Commission of
West Virginia by final order, the time for rehearing and appeal of which will either have
expired prior to the issuance of the Series 1997 B Bonds or such final order will not be

subject to appeal.

I 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; 95% or more
of the Net Proceeds of the Series 1997 B Bonds are to be used for local governmental
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activities of the Issuer (or of a governmental unit the jurisdiction of which is entirely within
the jurisdiction of the Issuer); and the Issuer, ail subordinate entities, all entities which issue
obligations on behalf of the Issuer, and all entities formed or, to the extent provided under
Section 148 of the Code, herein defined, availed of, to avoid the purposes of
Section 148(f)(4)(D) of the Code and all other entities benefiting thereby reasonably expect
to issue less than $5,000,000 aggregate principal amount of tax-exempt obligations (other
than private activity bonds) during the calendar year in which the Series 1997 B Bonds are
to be issued.

K. Pursuant to the Act, the West Virginia Infrastructure and Jobs
Development Council (the "Council™) has approved the Project and has authorized the
Authority to make a loan to the Issuer from the West Virginia Infrastructure Fund.

Section 1.03. Bond Legislatiop Constitutes Contract. In consideration of
the acceptance of the Series 1997 B 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 issuance or otherwise, except as expressly provided therein and herein.

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

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

" Authority” means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 1997 B Bonds,
or any other agency, board or department of the State that succeeds to the functions of the
Authority, acting in its administrative capacity and upon authorization from the Council under
the Act.

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

"Bond Construction Trust Fund" means the Bond Construction Trust Fund
established by Section 5.01 hereof.

"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.
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_ “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 1997 B 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 1997 B Bonds for the proceeds or at least a de minimis portion thereof representing
the purchase price of the Series 1997 B 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 Hannah & Associates, Elkins, 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.

"Depreciation Account” means the Depreciation Account created by the Prior
Ordinances and continued hereby.
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"FDIC" means the Federal Deposit Insurance Corporation and any successor
to the functions of the FDIC.

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

"Governing Body" means the council of the Issuer or any other governing
body of the Issuer that succeeds to the functions of the council as presently constituted.

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

"Grant" means all moneys received by the Issuer on account of any Grant.

"Gross Revenues” means all rates, rents, fees, charges or other income
received by the Issuer, or accrued to the Issuer, or any department, board, agency or
instrumentality thereof in control of the management and operation of the System, from the
operation of the System, and all parts thereof, all as calculated in accordance with sound
accounting practices. ’

"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.

"Investment Property" means any security (as said term is defined in
Section 165(g)}2)(A) or (B) of the Code), obligation, annuity contract, investment-type
property or residential rental property for family units which is not located within the
jurisdiction of the Issuer and which is not acquired to implement a court ordered or approved
housing desegregation plan, excluding, however, obligations the interest on which is excluded
from gross income, under Section 103 of the Code, for federal income tax purposes other
than specified private activity bonds as defined in Section 57(a)(SXC) of the Code.

*Issuer” means the Town of Marlinton, a municipal corporation and political
subdivision of the State of West Virginia, in Pocahontas County, West Virginia, and, unless
the context clearly indicates otherwise, includes the Governing Body of the [ssuer.

"Loan Agreement" means the Loan Agreement heretofore entered, or to be
entered, into between the Authority and the Issuer, providing for the purchase of the
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Series 1997 B Bonds from the Issuer by the Authority, the form of which shall be approved,

and the execution and delivery by the Issuer authorized and directed or ratified by the
Supplemental Resolution.

"Mayor"” means the Mayor of the Issuer.

"Net Proceeds” means the face amount of the Series 1997 B Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 1997 B Bonds Reserve Account. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shall include any amounts
resulting from the investment of proceeds of the Series 1997 B Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.

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

"Nonpurpose Investment” means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 1997 B Bonds and is not acquired
in order to carry out the governmental purpose of the Series 1997 B Bonds.

"Operating Expenses” means the current expenses, paid or accrued, of
operation and maintenance of the System and its facilities, and includes, without limiting the
generality of the foregoing, insurance premiums, salaries, wages and administrative expenses
of the Issuer relating and chargeable solely to the System, the accumulation of appropriate
reserves for charges not annually recurrent but which are such as may reasonably be expected
to be incurred, and such other reasonable operating costs as are normally and regularly
included under generally accepted accounting principles and retention of a sum not to exceed
1/6th of the budgeted Operating Expenses stated above for the current year as working
capital, and language herein requiring payment of Operating Expenses means also retention
of not.to exceed such sum as working capital.

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

"Parity Bonds” means additional Bonds issued under the provisions and
within the limitations prescribed by Section 7.07 hereof.
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"Paying Agent" means the Commission or such other entity or authority as

may be designated as a Paying Agent for the Series 1997 B Bonds by the Issuer in the
Supplemental Resolution.

"Prior Bomxds” means, collectively, the Issuer's Combined Waterworks and
Sewerage System Revenue and Refunding Bond, Series 1981, dated April 5, 1982, issued in
the original principal amount of $550,000, and the Issuer's Combined Waterworks and
Sewerage System Revenue Bonds, Series 1997 A, dated January 30, 1997, issued in the
original principal amount of $239,495.

"Prior Ordinances” means, collectively, the ordinance of the Issuer enacted
November 9, 1981, authorizing the issuance of the Series 1981 Bonds, and the ordinance of
the Issuer enacted September 17, 1996, authorizing the issuance of the Series 1997 A Bonds.

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

"Project” means the Project as described in Section 1.20B 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-Import
Bank of the United States; Federal Land Banks; Government Nationai
Mortgage Association; Tennessee Valley Authority; or Washington
Metropolitan Area Transit Authority;
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(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 Government Obligations
pledged either must mature as nearly as practicable coincident with the
maturity of said time accounts or must be replaced or increased so that the
market value thereof is always at least equal to the principal amount of said
time accounts;

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

®) Repurchase agreements, fully secured by investments of the
types described in paragraphs (a) through (e) above, with banks or national
banking associations which are members of FDIC or with 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 State Board of Investments pursuant to Chapter 12, Article 6
of the West Virginia Code of 1931, as amended; and

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

"Recorder” means the Recorder of the Issuer.



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

"Registrar” means the Bond Registrar.

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

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

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

"Series 1981 Bonds" means the Issuer's Combined Waterworks and Sewerage
System Revenue and Refunding Bond, Series 1981, dated April 5, 1982, issued in the
original principal amount of $550,000.

"Series 1997 A Bonds" means the Issuer's Combined Waterworks and
Sewerage System Revenue Bonds, Series 1997 A (West Virginia Infrastructure Fund), dated
January 30, 1997, issued in the original principal amount of $239,495.

*Series 1997 A Bonds Reserve Account” means the Series 1997 A Bonds
Reserve Account established in the Series 1997 A Bonds Sinking Fund by the Prior
Ordinances.

"Series 1997 A Bonds Sinking Fund” means the Series 1997 A Bonds Sinking
Fund for the Series 1997 A Bonds established by the Prior Ordinances.

"Series 1997 B Bonds"™ means the not more than $650,000 in aggregate
principal amount of Combined Waterworks and Sewerage System Revenue Bonds, Series
1997 B (West Virginia Infrastructure Fund), of the Issuer, authorized by this Ordinance.

i "Series 1997 B Bonds Reserve Account” means the Series 1997 B Bonds
Reserve Account established in the Series 1997 B Bonds Sinking Fund pursuant to
Section 5.02 hereof.

"Series 1997 B Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1997 B Bonds in the then current or any succeeding year.

"Series 1997 B Bonds Sinking Fund” means the Series 1997 B Bonds Sinking
Fund established by Section 5.02 hereof.
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"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 articie "the,"
refers specifically to the supplemental resolution authorizing the sale of the Series 1997 B
Bonds; provided, that any matter intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 1997 B Bonds, and not so included may
be included in another Supplemental Resolution.

"Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds, including
any reserve accounts and the Depreciation Account.

"System” means the existing combined waterworks and sewerage system of
the Issuer, as expanded and improved by the Project, and includes the complete waterworks
and sewerage system of the Issuer and all waterworks and sewerage 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 combined waterworks and sewerage system; and
shall alse include any and all additions, extensions, improvements, properties or other
facilities at any time acquired or constructed for the combined waterworks and sewerage
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.

Additional terms and phrases are defined in this Ordinance as they are used.
Words importing singular number shall include the plural number in each case and vice
versa; words importing persons shall include firms and corporations; and words importing
the masculine, feminine or neutral gender shall include any other gender.
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ARTICLE I

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01.  Autherization of Acquisition and C ion of the Proiect.
There is hereby authorized and ordered the acquisition and construction of the Project, at an
estimated cost of not to exceed $650,000, 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 1997 B Bonds hereby authorized shall be
applied as provided in Article VI hereof. The Issuer has received bids and will enter into
contracts for the acquisition and construction of the Project, compatible with the financing
plan submitted to the Council.

The cost of the Project is estimated not to exceed $650,000, of which the
entire amount will be obtained from proceeds of the Series 1997 B Bonds.
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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 capitalizing
interest on the Series 1997 B Bonds, funding a reserve account for the Series 1997 B Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
and related costs, or any or all of such purposes, as determined by the Supplemental
Resolution, there shall be and hereby are authorized to be issued the negotiable Series 1997 B
Bonds of the Issuer. The Series 1997 B Bonds shall be issued as a single bond, designated
"Combined Waterworks and Sewerage System Revenue Bond, Series 1997 B (West Virginia
Infrastructure Fund)", in the principal amount of not more than $650,000, and shall have
such terms as set forth hereinafter and in the Supplemental Resolution. The proceeds of the
Series 1997 B Bonds remaining after funding of the Series 1997 B Bonds Reserve Account
(if funded from Bond proceeds) and capitalizing interest on the Series 1997 B Bonds, if any,
shall be deposited in or credited to the Bond Construction Trust Fund established by Section
5.01 hereof.

Section 3.02. Terms of Bonds. The Series 1997 B Bonds shall be issued
in such principal amounts; shall bear interest at such rate or rates, not exceeding the then
legal maximum, payable quarterly on such dates; shall mature on such dates and in such
amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a
Supplemental Resolution or as specifically provided in the Loan Agreement. The
Series 1997 B Bonds shall be payable as to principal at the office of the Paying Agent, in any
coin or currency which, on the dates of payment of principal is legal tender for the payment
of public or private debts under the laws of the United States of America. Interest on the
Series 1997 B Bonds shall be paid by check or draft of the Paying Agent or its agent, mailed
to the Registered Owner thereof at the address as it appears on the books of the Bond
Registrar, or by such other method as shall be mutually agreeable so long as the Authority
is the Registered Owner thereof.

Unless otherwise provided by the Supplementai Resolution, the Series 1997 B
Bonds shall initially be issued in the form of a single bond, fully registered to the Authoriry,
with arecord of advances and a debt service schedule attached, representing the aggregate
principal amount of the Series 1997 B Bonds, and shall mature in principal installments, all
as provided in the Supplemental Resolution. The Series 1997 B 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.
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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. The Bonds shall be dated

as of the date specified in a Supplemental Resolution and shall bear interest from the date so
specified therein.

Section 3.03. Execution of Bonds. The Series 1997 B 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 1997 B Bonds shall cease to be such
officer of the Issuer before the Series 1997 B 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 1997 B 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 1997 B Bond
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation unless and until the Certificate of Authentication and Registration on such
Bond, substantially in the form set forth in Section 3.10 hereof shall have been manuaily
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 1997 B Bond shall be deemed to have been
executed by the Bond Registrar if manually signed by an authorized officer of the Bond
Registrar, but it shail 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
pravmons for transfer of registration set forth below, the Series 1997 B Bonds shall be and

have ail 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 1997 B Bonds shall be conclusively deemed to have agreed that such Bonds shall

be and have all of the qualities and incidents of negotiable instruments under the Uniform

Commercial Code of the State of West Virginia, and each successive Holder shall further be

conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of 2
. bona fide holder for value.

So long as the Series 1997 B 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.
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The registered Seties 1997 B Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney.

In ali cases in which the privilege of exchanging Series 1997 B Bonds or
transferring the registered Series 1997 B Bonds are exercised, all Series 1997 B Bonds shall
be delivered in accordance with the provisions of this Bond Legislation. All Series 1997 B
Bonds surrendered in any such exchanges or transfers shall forthwith be cancelled by the
Bond Registrar. For every such exchange or transfer of Series 1997 B 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 1997 B Bonds during the period commencing on the 15th day of the month next
preceding an interest payment date on the Series 1997 B Bonds or, in the case of any
proposed redemption of Series 1997 B 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 1997 B 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, a2 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.

T Section 3.07. Bonds not to be Indebtedness of the Issuer.  The
Series 1997 B Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Gross Revenues derived from the operation of the System as herein
provided. No holder or holders of the Series 1997 B Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer to pay the Series 1997 B Bonds or the
interest thereon.
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Section 3.08. Bonds Secured by Pledge of Gross Revenues: Lien Pesitions

with respect to Prior Bonds. The payment of the debt service of all Series 1997 B Bonds
shall be secured forthwith equally and ratably with each other by a first lien on the Gross
Revenues derived from the System, on a parity with the lien on the Gross Revenues in favor
of the Holders of the Prior Bonds. Such Gross Revenues in an amount sufficient to pay the
principal of and interest on and other payments for the Series 1957 B Bonds and the Prior
Bonds and to make all other payments provided for in the Bond Legislation, are hereby
irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shali execute and deliver the

Series 1997 B Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 1997 B 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 1997 B 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 Issuer, signed by an Authorized Officer, to authenticate and deliver
the Series 1997 B 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 1997 B Bonds.

Section 3.10.  Form of Series 1997 B Bonds. The text of the Series 1997 B

Bonds shall be in substantiaily 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 1997 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF MARLINTON
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND,
SERIES 1997 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR- $

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF
MARLINTON, a municipal corporation and political subdivision of the State of
West Virginia in Pocahontas 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 ($__- }, ot 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 1 of each year,

commencing 1, 199 , as set forth on the "Schedule of Annual Debt
Service™ attached as EXHIBIT B hereto and incorporated herein by reference, with no
interest.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal 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 Council, and upon
the terms and conditions prescribed by, and otherwise in compliance with, the Loan
Agresment by and between the Issuer and the Authority, dated , 199

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 portion of the existing public combined waterworks and sewerage system of the
Issuer (the "Project”); (ii) {to pay interest on the Bonds of this Series (the “Bonds") during
the construction of the Project and for not more than 6 months thereafter; (iii) to fund a
reserve account for the Bonds; and (iv)] to pay certain costs of issuance hereof and related
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costs. The existing public combined waterworks and sewerage 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 20 and Chapter 31, Article 15A of the West Virginia Code of 1931, as
amended (collectively, the "Act"), and a Bond Ordinance duly enacted by the Issuer on

, 199 , and a Supplemental Resolution duly adopted by the Issuer on

, 199 (collectively, the "Bond Legislation"), and is subject to all the terms
and 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 furds and revenues and other security provided for the Bonds under
the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE AND REFUNDING BOND, SERIES 1981, DATED APRIL 5, 1982,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $550,000, AND
THE ISSUER'S COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 1997 A, DATED JANUARY 30, 1997, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $239,495 (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 a parity with the pledge of Gross Revenues in favor of the Holders of the Prior Bonds, and
from moneys in the Reserve Account created under the Bond Legislation for the Bonds (the
"Series 1997 B Bonds Reserve Account™), and unexpended proceeds of the Bonds. Such
Gross Revenues shall be sufficient to pay all operating expenses of the System and the
principal of and interest on all bonds which may be issued pursuant to the Act and which shall
be set aside as a special fund hereby piedged for such purpose. This Bond does not constitute
a corporate indebtedness of the Issuer within the meaning of any constitutional ot statutory
provisions or limitations, nor shall the Issuer be obligated to pay the same or the interest
hereon, except from said special fund provided from the Gross Revenues, the moneys in the
Series 1997 B Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to
the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just and
equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and 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 secuted by a lien on or
payable from such revenues prior to or on a parity with the Bonds, including the Prior Bonds,
provided however, that so long as there exists in the Series 1997 B Bonds Reserve Account
an amount at least equal to the maximum amount of principal and interest which will become
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due on the Bonds in the then current or any succeeding year, and in the respective reserve
accounts established for any other obligations outstanding prior to or on a parity with the
Bonds, 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 requirememts set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar”), by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond together with 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, shail be applied solely to payment of the costs of the Project and costs of
issuance hereof described in the Bond Legisiation, and there shall be and hereby is created
and granted a lien upon such moneys, until so applied, in favor of the registered owner of this
Bond.

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

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

All provisions of the 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 MARLINTON has caused this
Bond to be signed by its Mayor, and its corporate seal to be hereunto affixed and attested by

its Recorder, and has caused this Bond to be dated , 199
[SEAL)
Mayor
ATTEST:
Recorder
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This Bond is one of the Series 1997 B Bonds described in the
within-mentioned Bond Legislation and has been duly registered in the name of the registered
owner set forth above, as of the date set forth beiow.

Date: , 1997,

ONE VALLEY BANK,
NATIONAIL ASSOCIATION,
as Registrar

Authorized Officer
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RECORD OF ADVANCES
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(Form of)
ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and -appoint

, Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with full power of
substitution in the premises.

Dated:

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 1997 B Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous ordinance or
resolution, the Mayor is specifically authorized and directed to execute the Loan Agreement
in the form attached hereto as "Exhibit A" and made a part hereof, and the Recorder is
directed to affix the seal of the Issuer, 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.

Section 3.12. "Amended Schedule B" Filing. Upon compietion of the
acquisition and construction of the Project, the Issuer will file with the Authority a schedule
in substantially the form of the "Amended Schedule B" to the Loan Agreement, setting forth
the actual costs of the Project and sources of funds therefor.
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ARTICLEIV
[RESERVED]
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ARTICLEY

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

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

(3) Depreciation Account (established by the Prior
Ordinances); and

(4) Bond Construction Trust Fund.

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

(1) Series 1997 A Bonds Sinking Fund (established by the
Prior Ordinances);

(a) Within the Series 1997 A Bonds Sinking Fund, the
Series 1997 A Bonds Reserve Account (established by the Prior
Ordinances),

(2)  Series 1997 B Bonds Sinking Fund; and

(a) Within the Series 1997 B Bonds Sinking Fund, the
Series 1997 B Bonds Reserve Account.

Section 5.03. Systemn Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in
this Bond Legislation and 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
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any time on deposit in the Revenue Fund shall be disposed of only in the following order and
priority:

(1)  The Issuer shail first, on the first day of each month,
transfer from the Revenue Fund and, simultaneously, (i) remit to the
National Finance Office designated in the Series 1981 Bonds the amount
required to pay interest on the Series 1981 Bonds, and to amortize the
principal of the Series 1981 Bonds over the life of such bond issue; (ii)
remit to the Commission the amounts required by the Prior Ordinances
to be deposited in the Series 1997 A Bonds Sinking Fund for payment of
principal of the Series 1997 A Bonds; and (iii) commencing 3 months
prior to the first date of payment of principal of the Series 1997 B
Bonds, remit to the Commission for deposit in the Series 1997 B Bonds
Sinking Fund, an amount equal to 1/3rd of the amount of principal
which will mature and become due on the Series 1997 B Bonds on the
next ensuing quarterly principal payment date; provided that, in the
event the period to elapse between the date of such initial deposit in the
Series 1997 B Bonds Sinking Fund and the next quarterly principal
payment date is less than 3 months, then such monthly payments shall be
increased proportionately to provide, one month prior to the next
quarterly principal payment date, the required amount of principal
coming due on such date.

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

(3) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and, simultanecusly, (i) remit to the
Depository Bank the amount required by the Prior Ordinances to be
deposited in the Reserve Fund for the Series 1981 Bonds; (ii) remit to
the Commission the amount required by the Prior Ordinances 1o be
deposited in the Series 1997 A Bonds Reserve Account; and
(iii) commencing 3 months prior to the first date of payment of principal
of the Series 1997 B Bonds, if not fully funded upon issuance of the
Series 1997 B Bonds, remit to the Commission for deposit in the
Series 1997 B Bonds Reserve Account, an amount equal to 1/120 of the
Series 1997 B Bonds Reserve Requirement; provided that, no further
payments shall be made into the Series 1997 B Bonds Reserve Account
when there shall have been deposited therein, and as long as there shall
remain on deposit therein, an amount equal to the Series 1997 B Bonds
Reserve Requirement.

4) The Issuer shall next, each month, transfer from the
Revenue Fund to the Depreciation Account, the moneys remaining in the
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Revenue Fund until there has been accumulated therein the sum of
$50,000, and thereafter such sums as shall be required to maintain such
amount therein. Additionally, so long as the Series 1997 B Bonds are
outstanding, the Issuer shall transfer from the Revenue Fund to the
Depreciation Account an amount equal to 2 1/2% of the Gross Revenues
each month, exclusive of any payments for account of any reserve
account. All funds in the Depreciation Account shall be kept apart from
all other funds of the Issuer or of the Depository Bank and shall be
invested and reinvested in accordance with Article VIII hereof.
Withdrawals and disbursements may be made from the Depreciation
Account for replacements, repairs, improvements or extensions to the
System; provided, that any deficiencies in the Reserve Fund, the
Series 1997 A Bonds Reserve Account and the Series 1997 B Bonds
Reserve Account {except to the extent such deficiency exists because the
required payments into such accounts have not, as of the date of
determination of a deficiency, funded such accounts to the maximum
extent required hereof) shall be promptly eliminated with moneys from
the Depreciation Account.

(5)  After all the foregoing provisions for use of moneys in the
Revenue Fund have been fully complied with, any moneys remaining
therein and not permitted to be retained therein may be used to prepay
instailments of the Bonds or for any lawful purpose of the System.

Moneys in the Series 1997 B Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 1997 B Bonds as the same
shall become due. Moneys in the Series 1997 B Bonds Reserve Account shall be used only
for the purpose of paying principal of and interest, if any, on the Series 1997 B Bonds as the
same shall come due, when other moneys in the Series 1997 B Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 1997 B Bonds Sinking Fund
and the Series 1997 B Bonds Reserve Account (if fully funded) shall be returned, not less
than once each year, by the Commission to the Issuer, and such amounts shall, during
construction of the Project, be deposited in the Bond 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 1997 B Bonds and
then to the next ensuing principal payment due thereon.

Any withdrawals from the Series 1997 B Bonds Reserve Account which result
in a reduction in the balance of the Series 1997 B Bonds Reserve Account to below the
Series 1997 B Bonds Reserve Requirement shall be subsequently restored from the first Gross
Revenues available after all required debt service payments for the Prior Bonds and the
Series 1997 B Bonds have been made in full.
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As and when additional Bonds ranking on a parity with the Series 1997 B Bonds
are issued, provision shall be made for additional payments into the respective sinking fund
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 interest which will become due in any
year for account of the Bonds of such series, including such additional Bonds.

The Issuer shall not be required to make any further payments into the
Series 1997 B Bonds Sinking Fund, or the Series 1997 B Bonds Reserve Account therein
when the aggregate amount of funds therein are at least equal to the aggregate principal
amount of the Series 1997 B Bonds issued pursuant to this Bond Legislation then Outstanding
and all interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payménrs, whether for a deficiency or otherwise,
shall be made on a parity and pro rata, with respect to the Prior Bonds and Series 1997 B
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 1997 B Bonds Sinking Fund and the Series 1997 B Bonds Reserve Account
created hereunder, and all amounts required for said accounts shall be remitted to the
Commission from the Revenue Fund by the Issuer at the times provided herein. If required
by either the Authority or the Council at anytime, the Issuer shall make the necessary
arrangements whereby required payments into the Series 1997 B Bonds Sinking Fund and the
Series 1997 B Bonds Reserve Account shall be automatically deducted from the Revenue
Fund and transferred to the Commission on the dates required hereunder. ‘

Moneys in the Series 1997 B Bons Sinking Fund and the Series 1957 B Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 1997 B Bonds Sinking Fund, including the Series 1997 B Bonds
Reserve Account therein, shall be used solely and only for, and are hereby pledged for, the
purpose of servicing the Series 1997 B Bonds and any additional Bonds ranking on a parity
therewith that may be issued and Outstanding under the conditions and restrictions hereinafter
set forth, -

B.  The Issuer shall on the first day of each month (if such day is not a
business day, then the next succeeding business day) deposit with the Commission the
required principal, interest and reserve payments with respect to the Series 1997 B Bonds and
all such payments shall be remitted to the Commission with appropriate instructions as to the
custody, use and application thereof consistent with the provisions of this Bond Legislation.

C.  The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
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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 either the Authority or the Council at anytime, make the necessary arrangements
whereby such required payments shall be automaticaily deducted from the Revenue Fund and
transferred to the Commission on the dates required.

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

E. If on any monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, howeves, 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 relevant provisions of the Prior Ordinances, and the Gross Revenues shali be applied
to such deficiencies before being applied to any other payments hereunder.

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

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

220576.1 3%



ARTICLE Vi

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of any or all of the Series 1997 B Bonds,
the following amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 1997 B Bonds, there shall first be
deposited with the Commission in the Series 1997 B Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided, that such amount
may not exceed the amount necessary {0 pay interest on the Series 1997 B Bonds for the
period commencing on the date of issuance of the Series 1997 B Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

B.  Next, from the proceeds of the Series 1997 B Bonds, there shall be
deposited with the Commission in the Series 1997 B Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding of the Series 1997 B Bonds
Reserve Account.

C.  Next, from the proceeds of the Series 1997 B Bonds, there shall first be
credited to the Bond Construction Trust Fund and then paid, any and all other borrowings
by the Issuer made for the purpose of temporarily financing a portion of the Costs of the
Project and any borrowings by the Issuer from the Authority, including interest accrued
thereon to the date of such payment, not otherwise paid from funds of the Issuer.

D.  As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 1997 B Bonds, such moneys shall be deposited with the Depository
Bank in the Bond Construction Trust Fund and applied solely to payment of Costs of the
Project in the manner set forth in Section 6.02 hereof.

E.  After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series. 1997 B Bonds shall be applied as directed by the Council and the Authority.

F.  The Depository Bank shall act as a trustee and fiduciary for the
Bondholder with respect to the Bond Construction Trust Fund and shall comply with all
requirements with respect to the disposition of the Bond Construction Trust Fund set forth
in the Bond Legislation. Moneys in the Bond 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 1997 B Bonds.
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Section 6.02. Disbursements From the Bond Construction Trust Fund.
The Issuer shall on or about the 15th day of each month provide the Council and the
Authority with a requisition for the costs incurred for the Project, together with such

documentation as the Council shall require. Payments for costs of the Project shall be made
monthly.

Except as provided in Section 6.01 hereof, disbursements from the Bond
Construction Trust Fund (except for the costs of issuance of the Bonds hereby authorized,
which shall be made upon request of the Issuer) shall be made only after submission to the

Depository Bank of a certificate, signed by an Authorized Officer and the Consuiting
Engineers, stating:

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

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

(C) That each of such costs has been otherwise properly
incurred; and

(D) That payment for each of the items proposed is then due
and owing.

All payments made from the Bond Construction Trust Fund shal! 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
Bond Construction Trust Fund.

Pending such application, moneys in the Bond Construction Trust Fund,

including any accounts therein, shall be invested and reinvested in Qualified Investments at
the written direction of the Issuer.
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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 1997 B 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 1997 B Bonds as hersinafter 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 1997 B Bonds or the interest thereon is Qutstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 1997 B Bonds shall not be nor constitute an indebtedness of the Issuer within the

meaning of any constitutional, statutory or charter limitation of indebtedness, but shall be
payable solely from the funds pledged for such payment by this Bond Legislation. No Holder
or Holders of any Series 1997 B Bonds, shall ever have the right to compel the exercise of
the taxing power of the Issuer to pay the Series 1997 B Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Gross Revenues; Lien Positions
with respect to Prior Bonds. The payment of the debt service of the Series 1997 B Bonds
issued hereunder shall be secured forthwith equaily and ratably by a first lien on the Gross
Revenues derived from the operation of the System, on a parity with the lien on the Gross
Revenues in favor of the Holders of the Prior Bonds. The Gross Revenues derived from the
System, in an amount sufficient to pay the principal of and interest on the Prior Bonds and
the Series 1997 B Bonds and to make the payments into al! funds and accounts and ail 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.

Sectionn 7.04. Rates and Charges. 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 and the sewer rate ordinance of the Issuer which shall be incorporated in the
Supplemental Resolution.

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System,
except as provided in the Prior Ordinances. Additionally, so long as the Series 1997 B 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 to be
realized shall be sufficient to pay fully all the Bonds Outstanding, or to effectively defease
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the pledge created by 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 1997 B Bonds, immediately be remitted to the Commission for deposit
in the Series 1997 B Bonds Sinking Fund, and, with the written consent of the Authority and
the Council, or in the event the Authority is no longer a Bondhoider, the Issuer shall direct
the Commission to apply such proceeds to the payment of principal of and interest on the
Series 1997 B Bonds. Any balance remaining after the payment of all the Series 1997 B
Bonds and interest thereon shall be remitted to the Issuer by the Commission unless necessary
for the payment of other obligations of the Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $50,000, the Issuer shall, in writing, determine that such
property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof 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,
shail be in excess of $50,000 but not in excess of $200,000, the Issuer shail 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 $50,000 and not in excess of
$200,000, shall be deposited in the Depreciation Account.

No sale, lease or other disposition of the properties of the System shall be made
by the Issuer if the proceeds to be derived therefrom, together with all other amounts
received during the same Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $200,000 and insufficient to pay all Bonds then Outstanding
without the prior approval and consent in writing of the Holders, or their duly authorized
representatives, of 66 2/3% in amount of the Bonds then Qutstanding. The Issuer shall
prepare the form of such approval and consent for execution by the then Holders of the Bonds
for the disposition of the proceeds of the sale, lease or other disposition of such properties
of the System.

Section 7.06. Issuance of Other Obligations Payable Qut of Revenues and
General Covepant Against Encumbrances. Except as provided for in Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any other obligations whatsoever payable from
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the revenues of the System which rank prior to, or equaily, as to lien on and source of and
security for payment from such revenues with the Series 1997 B Bonds and the Prior Bonds.
All obligations issued by the Issuer after the issuance of the Series 1997 B 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 1997 B
Bonds; provided, that no such subordinate obligations shall be issued uniess ail 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 Bonds, and the interest thereon, upon any of the
income and revenues of the System pledged for payment of the Bonds and the interest thereon
in this Bond Legislation, or upon the System or any part thereof.

The Issuer shall give the 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
Systern or from any grants for the System, or any other obligations related to the Project or
the System.

Segtion 7.07. Parity Bonds. So long 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 Parity Bonds, payable out of the revenues of the System, shall be
issued after the issuance of any Bonds pursuant to this Bond Legislation, except under the
conditions and in the manner herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 1997 B Bonds, and must have the prior written consent of the Authority and the
Council.

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

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

(1)  The Bonds then Qutstanding;

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

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

The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years,” as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from 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 delivery of such Parity Bonds, and shall not
exceed the amount to be stated in a certificate of the Consulting Engineers, which shall be
filed in the office of the Recorder prior to the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the preceding Fiscal
Year hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Consulting
Engineers and the Independent Certified Public Accountants, as stated in a certificate jointly
made and signed by the Consulting Engineers and the Independent Certified Public
Accountants, and filed with the Recorder, on account of increased rates, rentals, fees and
charges for the System adopted by the Issuer, the time for appeal of which has expired
(without successful appeal) prior to issuance of such Parity Bonds.

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

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

equally, as to lien on and source of and security for payment from such revenues, with the
Bonds.

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

Notwithstanding the foregoing, or any provision of Section 7.06 to the contrary,
additional Parity 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 and the Council to the issuance of the Parity
Bonds. '

Section 7.08. Books: Records and Facilities. The Issuer shall keep
complete and accurate records of the cost of acquiring the Project site and the costs of
acquiring, constructing and installing the Project. The Issuer shail 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 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 o an existing system, at any
reasonable time following commencement of construction.

N 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 Hoider 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 shail 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 1997 B Bonds, and shall mail in each year to any Holder or Holders
of the Series 1997 B Bonds, requesting the same, an annual report containing the following:

(A) A statement of Gross Revenues, Operating E