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THE CITY OF PHILIPPI

BOND ORDINANCE

ORDINANCE AUTHORIZING THE DESIGN OF CERTAIN
EXTENSIONS, ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PUBLIC SEWERAGE
FACILITIES OF THE CITY OF PHILIPPI AND THE
FINANCING OF THE COST THEREOF, NOT OTHERWISE
PROVIDED, THROUGH THE ISSUANCE BY THE CITY OF
PHILIPPI OF NOT MORE THAN $500,000 IN ORIGINAL
AGGREGATE PRINCIPAL AMOUNT A OF SEWERAGE
SYSTEM DESIGN REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, 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 CITY OF
PHILIPPL

ARTICLE 1
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1,01  Authority for this Ordinance. This Ordinance (together
with any ordinance, order or resolution supplemental hereto or amendatory hereof, the
“Bond Legislation”) is enacted pursuant to the provisions of Chapter 16, Article 13, and
Chapter 22C, Article 1 of the West Virginia Code of 1931, as amended (collectively, the
“Act”), and other applicable provisions of law,

Section 1.02  Findings. It is hereby found, determined and declared that:
A.  The City of Philippi (the “Issuer”) is a municipal corporation and
political subdivision of the State of West Virginia in Barbour County of said State.

B.  The Issuer presently owns and operates a public 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
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and improvements to the existing public sewerage facilities of the Issuer (the design of such
herein known as the “Project”) and at the costs estimated in Section 2.01 hereof.

C.  In order to complete the Project, the Issuer has entered into a Contract
with the Consulting Engineer for the engineering services. The Issuer intends to temporarily
finance a portion of the costs of the Project through the issuance of its revenue bonds to the
West Virginia Water Development Authority (the “Authority”) pursuant to the Act.

D. I is deemed necessary for the Issuer to issue its Sewerage System
Design Revenue Bonds in one single series, being the Sewerage System Design Revenue
Bonds, Series 2009 A (West Virginia Water Development Authority), in the aggregate
principal amount of not more than $500,000 (the “Series 2009 A Bonds™); to temporarily
finance a portion of the costs of the Project. Such costs shall be deemed to include the cost
of all property rights, easements and franchises deemed necessary or convenient therefore;
interest, if any, upon the Series 2009 A Bonds prior to and during a period not exceeding 6
months after completion of the Project; amounts which may be deposited in the Reserve
Account (as hereinafter defined) for the Series 2009 A Bonds; 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 2009 A Bonds
and such other expenses as may be necessary or incidental to the financing herein
authorized; the Project and the performance of the things herein required or permitted, in
connection with any thereof, provided, that reimbursement to the Issuer for any amounts
expended by it for allowable costs prior to the issuance of the Series 2009 A Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes shall be deemed Costs of
the Project,

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

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

G.  There are outstanding obligations of the Issuer which will rank on a
parity with the Series 2009 A Bonds as to liens, pledge and source of and security for
payment being the Issuers: (i) Sewer Revenue Bonds, Series 1987 A (West Virginia Water
Development Authority) dated November 19, 1987, issued in the original aggregate
principal amount of $299,193 (the “Series 1987 A Bonds™); and (ii) Sewer Revenue Bonds,
Series 2002 (West Virginia SRF Program) dated November 12, 2002, issued in the original
aggregate principal amount of $1,162,700 (the “Series 2002 Bonds™) (collectively, the “First
Lien Bonds™).

There are outstanding obligations of the Issue which will rank junior and
subordinate to the Series 2009 A Bonds being the Issuer’s Sewer Revenue Bonds, Series
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1987 B (West Virginia Water Development Authority) dated November 19, 1987, issue in
the original aggregate principal amount of $70,800 (the “Series 1987 B Bonds™” and
collectively with the First Lien Bonds, the “Prior Bonds”).

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

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 Series 2009 A Bonds and
the Prior Bonds and to make payments into all funds and accounts and other payments
provided for herein.

L The Issuer has complied with all requirements of West Virginia law, the
Loan Agreement (hereinafter defined) relating to authorization of the Project and the System
and issuance of the Series 2009 A Bonds, or will have so complied prior to issuance of any
thereof, including, among other things, the approval of the Project and the financing thereof
by the Authority.

5 Pursuant to the Act, the Issuer has heretofore established a Sanitary
Board and the Sanitary Board has petitioned the Governing Bedy to issue the Series 2009 A
Bonds for the purposes set forth herein.

K.  The Project has been reviewed and determined to be technically and
financially feasible by the West Virginia Infrastructure and Jobs Development Council as
required under Chapter 31, Article 15A of the West Virginia Code of 1931, as amended.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2009 A Bonds by the Registered Owners of the same from time
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 Series 2009 A Bonds, all which shall be of equal rank
and without preference, priority or distinction between any one Bond and any other Bonds
and by reason of priority of issuance or otherwise, except as expressly provided therein and
herein.

Section 1.04.  Definitions. The following terms shall have the following
meanings herein unless the context expressly requires otherwise:
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“Act” means, collectively, Chapter 16, Article 13 and Chapter 22C, Article 1
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 2009 A Bonds, or
any other agency, board or department of the State that succeeds to the functions of the
Authority.

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

“Board” or “Sanitary Board” means the Sanitary Board of the Issuer.

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

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

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

“Bonds” means, collectively, the Series 2009 A Bonds and 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 anmiversary date of the Closing
Date in the following year, except that the first Bond Year shall begin on the Closing Date.

“Clerk” means the Clerk of the Issuer.

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

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

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

“Consulting Engineers” means Burgess & Niple, Limited, Parkersburg,
West Virginia, or any qualified engineer or finm of engineers, licensed by the State, that
shall at any time hereafter be procured by the Issuer as Consulting Engineers for the System,
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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.

“Contract” means the Contract for preconstruction engineering services for the
Project by and between the Issuer and the Consulting Engineer.

“Costs” or “Costs of the Project” means those costs described in Section 1.02D
hereof to be a part of the costs of the Project.

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

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

“First Lien Bonds” means collectively, the Series 1987 A Bonds and Series
2002 Bonds.

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

“Governing Body” means the City Council of the Issuer, as it may now or
hereafter be constituted.

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

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

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

“Independent Certified Public Accountants” means any certified public
accountant or firm of certified public accountants that shall at any time hereafter be retained
by the Issuer to prepare an independent annual or special audit of the accounts of the System
or for any other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.
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“Issuer” means The City of Philippi, a municipal corporation and political
subdivision of the State of West Virginia, in Barbour County, West Virginia, and, unless the
context clearly indicates otherwise, includes the Governing Body Sanitary Board of the
Issuer.

“Loan Agreement” means the Loan Agreement heretofore entered, or to be
entered into, by and between the Issuer and the Authority providing for the purchase of the
Series 2009 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 2009 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 2009 A Bonds Reserve Account.

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

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

“Operation and Maintenance Fund” means the Operation and Maintenance
Fund established by Prior Ordinance.

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

“Parity Bonds” means additional Parity 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 by the Issuer in the Supplemental Resolution with the
written consent of the Authority.

“Prior Bonds” means collectively the Series 1987 A Bonds; the Series 1987 B

Bonds; and the Series 2002 Bonds.

“Prior Ordinances” means the ordinances of the Issuer, as supplemented,

authorizing the Prior Bonds.

“Project” means the Project as described in Section 1.02B hereof.
“Qualified Investments” means and includes the following:
(a)  Qovernment 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 siripped 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 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;

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

(g) Repurchase agreements or similar banking arrangements, fully
secared by investments of the types described in paragraphs (a) through (e)

7
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above or fully insured by the FDIC, with member banks of the Federal Reserve
system or 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 therefore; 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 WestVirginia “consolidated fund” managed by the
West Virginia Board of Treasury Investments pursuant fo Chapter 12,
Article 6C of the West Virginia Code of 1931, as amended, including, without
limitation, authorized pools of investments operated by such State Board of
Investments; and

(i)  Obligations of states or political subdivisions or agencies thereof,
the interest on which is excluded from gross income for federal income tax
purposes, and which are rated at least ”A” by Moody’s Investors Service, Inc.
or Standard & Poor’s Corporation.

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

“Registrar” means the Bond Registrar.

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

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

“Reserve Accounts” means, collectively, the respective reserve accounts
established for the Series 2009 A Bonds and the Prior Bonds.

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

“Revenue Fund” means the Revenue Fund established by the Prior Ordinances.
“Series 1987 A Bonds” means the Issuer’s Sewer Revenue Bonds, Series 1987

A (West Virginia Water Development Authority), dated November 19, 1987, issued in the
original aggregate principal amount of $299,193.
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“Series 1987 B Bonds” means the Sewer Revenue Bonds, Series 1987 B (West
Virginia Water Development Authority), dated November 19, 1987, issued in the original
aggregate principal amount of $70,800.

“Series 2002 Bonds” means the Sewer-Revenue Bonds, Series 2002 (West
Virginia SRF Program), dated November 12, 2002, issued in the original aggregate principal
amount of $1,162,700.

“Series 2009 A Bonds” means the Sewerage System Design Revenue Bonds,
Series 2009 A (West Virginia Water Development Authority), of the Issuer, authorized by
this Ordinance.

“Series 2009 A Bonds Project Trust Fund” means the Series 2009 A Bonds
Project Trust Fund established by Section 5.01 hereof.

“Series 2009 A Bonds Reserve Account” means the Series 2009 A Bonds
Reserve Account established by Section 5.02 hereof.

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

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

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

“State” means the State of West Virginia.

“Supplemental Resolution” means any resolution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article “the,”
refers specifically to the supplemental resolution authorizing the sale of the Series 2009 A
Bonds; provided, that any matter intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 2009 A Bonds, and not so included may
be included in another Supplemental Resolution.

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

“System” means the complete existing public sewerage system of the Issuer, as
presently existing in its entirety or any integral part thereof, and shall include the Project and
any further extensions, additions, betterments and improvements thereto hereafter acquired
or constructed for the System from any sources whatsoever.
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“Tap Fees” means the fees, if any, paid by prospective customers of the
System in order to connect thereto.

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

ARTICLE JX

AUTHORIZATION OF THE PROJECT

Section 2.01.  Authorization of the Project. There is hereby authorized
and ordered the Project at an estimated cost of not to exceed $500,000, which will be
obtained from the proceeds of the Series 2009 A Bonds. The proceeds of the Series 2009
A Bonds hereby authorized shall be applied as provided in Article VI hereof.

ARTICLE II1

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 2009 A Bonds, funding the reserve account for the Series 2009 A
Bonds, paying Costs of the Project not otherwise provided for and paying certain costs of
issuance of the Series 2009 A Bonds and related costs, or any or all of such purposes, as
determined by the Supplemental Resolution, there shall be and hereby are authorized to be
issued the negotiable Series 2009 A Bonds of the Issuer. The Series 2009 A Bonds shall be
issued in one series, as a single bond, designated as “Sewerage System Design Revenue
Bonds, Series 2009 A (West Virginia Water Development Authority)”, in the principal
amount of not more than $500,000, which shall have such terms as set forth hereinafter and
in the Supplemental Resolution. The proceeds of the Series 2009 A Bonds remaining after
funding of the Series 2009 A Bonds Reserve Account (if funded from Bond proceeds) and
capitalization of interest, if any, shall be deposited in or credited to the Series 2009 A Bonds
Project Trust Fund established by Section 5.01 hereof.
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Section 3.02.  Terms of Bonds. The Series 2009 A Bonds shall be issued
in such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum, payable on such dates; shall mature on such dates and in such
amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a
Supplemental Resolution or as specifically provided in the Loan Agreement. The
Series 2009 A Bonds shall be payable as to principal at the office of the Paying Agent, in
any coin or currency which, on the dates of payment of principal is legal tender for the
payment of public or private debts under the laws of the United States of America. Interest,
if any, on the Series 2009 A Bonds shall be paid by check or draft of the Paying Agent or its
agent, mailed to the Registered Owner thereof at the address as it appears on the books of
the Bond Registrar, or by such other method as shall be mutually agreeable so long as the
Authority is the Registered Owner thereof.

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

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 2009 A Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Clerk. In case any one or more of the
officers who shall have signed or sealed the Series 2009 A Bonds shall cease to be such
officer of the Issuer before the Series 2009 A Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. The Series 2009 A Bonds may be signed and sealed on behalf of the Issuer by
such person as at the actual time of the execution of such Bonds shall hold the proper office
in the Issuer, although at the date of such Bonds such person may not have held such office
or may not have been so authorized.

Section 3.04.  Authentication and Registration. No Series 2009 A Bonds
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 the Series 2009 A Bonds shall be deemed to have been
executed by the Bond Registrar if manually signed by an authorized officer of the Bond
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Registrar, but it shall not be necessary that the same officer sign the Certificate of
Authentication and Registration on all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2009 A Bonds shall be and

have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2009 A Bonds shall be conclusively deemed to have agreed that such Bonds shall
be and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall 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 2009 A Bonds remain outstanding, the Issuer, through
the Bond Registrar or its agent, shall keep and maintain books for the registration and
transfer of such Bonds.

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

In all cases in which the privilege of exchanging or transferring the
registered Series 2009 A Bonds are exercised, Series 2009 A Bonds shall be delivered in
accordance with the provisions of this Bond Legislation. All Series 2009 A Bonds
surrendered in any such exchanges or transfers shall forthwith be cancelled by the Bond
Registrar. For every such exchange or transfer of Series 2009 A Bonds, the Bond Registrar
may make a charge sufficient to reimburse it for any tax, fee or other governmental charge
required to be paid with respect to such exchange or transfer and the cost of preparing each
new Bond upon each exchange or transfer, and any other expenses of the Bond Registrar
incurred in connection therewith, which sum or sums shall be paid by the Issuer. The Bond
Registrar shall not be obliged to make any such exchange or transfer of any Series 2009
A Bonds during the period commencing on the 15th day of the month next preceding an
interest payment date on the Series 2009 A Bonds or, in the case of any proposed
redemption of such Bonds, next preceding the date of the selection of Bonds to be redeemed,
and ending on such interest payment date or redemption date.
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Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case the
Series 2009 A Bonds 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 leu of and substitution for the
Bond destroyed, stolen or lost, and upon the Holder’s furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

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

Section 3.08.  Bonds Secured by Pledge of Net Revenues; Lien Position
with respect to Prior Bonds. The payment of the debt service on the Series 2009 A Bonds
shall be secured by a first lien on the Net Revenues derived from the System on a parity with
the Prior Bonds. The Net Revenues in an amount sufficient to pay the principal of and
interest on and other payments for the Bonds, and to make all other payments hereinafter set

forth, are hereby irrevocably pledged to such payments as they become due.

Section 3.09.  Delivery of Bonds. The Issuer shall execute and deliver the
Series 2009 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2009 A Bonds to the original purchasers upon receipt of the
documents set forth below:

A.If other than the Authority, a list of the names in which the
Series 2009 A Bonds are to be registered upon original issuance, together
with such taxpayer identification and other information as the Bond
Registrar may reasonably require;

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

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

D. An executed copy of the Loan Agreement; and
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E. The unqualified approving opinion of bond counsel on the
Series 2009 A Bonds.

Section 3.10.  Form of Bonds. The text of the Series 2009 A Bonds shall
be in substantially the following forms, with such omissions, insertions and variations as
may be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 2009 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF PHILIPPI
SEWERAGE SYSTEM DESIGN REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. AR-1 $

KNOW ALL MEN BY THESE PRESENTS: That on this the ___ day of
, 2009, THE CITY OF PHILIPPL, a municipal corporation and political
subdivision of the State of West Virginia in Barbour County of said State (the “Issuer™), for
value received, hereby promises to pay, solely from the special funds provided therefore, 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. Interest only shall commence on the date hereof on the amounts advanced and
outstanding, payable in quarterly instaliments on January I, April 1, July 1 and October 1 of
each year in arrears at the rate of % per annum, with the first payment due on
1, 20__ . Interest accrues at % per annum and interest and principal
payments are payable in quarterly installments on January 1, April 1, July 1 and October 1
of each year commencing on 1,20 to and including 1,20 , a8
set forth on the “Debt Service Schedule” attached as EXHIBIT B hereto and incorporated
herein by reference.

Principal installments of this Bond are payable in any coin or currency which, on the
dates of payment of such installments, is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office of the West Virginia
Municipal Bond Commission, Charleston, West Virginia (the “Paying Agent”). The interest
on this Bond is payable by check or draft of the Paying Agent mailed to the registered owner
hereof at the address as it appears on the books of The Huntington National Bank,
Charleston, West Virginia, as registrar (the “Registrar”), on the 15th day of the month next
preceding an interest payment date, or by such other method as shall be mutually agreeable
so long as the Authority is the registered owner hereof.

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 , 2009,

This Bond is issued (i) to temporarily pay the costs of design related to the
acquisition and construction of certain extensions, additions, betterments and improvements

15

CH5214167



to the public sewerage system of the Issuer ( the “Project”); and (if) to pay certain costs of
issuance hereof and related costs. The existing public 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 16, Article 13 and Chapter 22C, Article 1 of the West Virginia Code of
1931, as amended (collectively, the “Act”), and a Bond Ordinance duly enacted by the
Issuer on , 2009, and a Supplemental Resolution duly adopted by the Issuer
on , 2009 (collectively, the “Bond Legislation™), and is subject to all the
terms and conditions thereof. The Bond Legislation provides for the issuance of additional
bonds under certain conditions, and such 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) SEWER REVENUE BONDS, SERIES 1987 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED NOVEMBER 19, 1987, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $299,193 (THE “SERIES 1987 A
BONDS™); AND

(2) SEWER REVENUE BONDS, SERIES 2002 (WEST VIRGINIA SRF
PROGRAM), DATED NOVEMBER 12, 2002, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,162,700 (THE “SERIES 2002 BONDS”)
(COLLECTIVELY, THE “FIRST LIEN BONDS”).

AND SENIOR AND PRIOR TO THE ISSUER’S SEWER REVENUE BONDS,
SERIES 1987 B (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED
NOVEMBER 19, 1987, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $70,800 (THE “SERIES 1987 B BONDS”).

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Legislation) on a parity with the First Lien Bonds and senior and prior
to the Series 1987 B Bonds to be derived from the operation of the System, and from monies
in the reserve account created under the Bond Legislation for the Bonds (the “Series 2009 A
Bonds Reserve Account™), and unexpended proceeds of the Bonds. Such Net Revenues
shall be sufficient to pay the principal of and interest on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same or the interest hereon, except from said special fund provided from
the Net Revenues, the monies in the Series 2009 A Bonds Reserve Account and unexpended
proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and
agreed to establish and maintain just and equitable rates and charges for the use of the
System and the services rendered thereby, which shall be sufficient, together with other
revenues of the System, to provide for the reasonable expenses of operation, repair and
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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 ail
other obligations secured by a lien on or payable from such revenues on a parity with the
Bonds; provided however, that, so long as there exists in the Series 2009 A Bonds Reserve
Account an amount at least equal to the maximum amount of principal and interest which
will become due on the Bonds in the then current or any succeeding year, an amount af least
equal to the requirement therefore, such percentage may be reduced to 110%. The Issuer
has entered into certain further covenants with the registered owners of the Bonds for the
terms of which reference is made to the Bond Legislation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference
is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of the Registrar 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 described in the Bond Legislation, and there shall be and hereby is created and
granted a lien upon such monies, until so applied, in favor of the registered owner of this
Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions
and things required to exist, happen and be performed precedent to and in the issuance of
this Bond do exist, have happened, and have been performed in due time, form and manner
as required by law, and that the amount of this Bond, together with all other obligations of
the Issuer, does not exceed any limit prescribed by the Constitution or statutes of the State of
West Virginia and that a sufficient amount of the Net Revenues of the System has been
pledged to and will be set aside into said special fund by the Issuer for the prompt payment
of the principal of 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 CITY OF PHILIPPI has caused this Bond to be
signed by its Mayor and its corporate seal to be hereunto affixed and attested by its Clerk,
and has caused this Bond to be dated the day and year first written above.

[SEAL]
Mayor
ATTEST:
Clerk
I8
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2009 A Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: , 2009,

THE HUNTINGTON NATIONAL BANK,
as Registrar

By:
Tts: Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) 8 (19)
) (20)
€)) 21)
() (22)
() (23)
(6) (24)
7 (23)
(&) (26)
®) 27
(10) . (28)
(11) (29)
(12) (30)
(13) 31
(14) (32)
(15) (33)
(16) (34)
(17 35)
(18) (36)
TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
the within Bond and does hereby irrevocably 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 2009 A Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous ordinance or
resolution, the Mayor is specifically authorized and directed to execute the Loan Agreement
in the form attached hereto as “EXHIBIT A” and made a part hereof, and the Recorder is
directed to affix the seal of the Issuer, attest the same and deliver it to the Authority, and any
such prior execution and delivery is hereby authorized, approved, ratified and confirmed.
The Loan Agreement, including all schedules and exhibits attached thereto, is hereby
approved and incorporated in this Bond Legislation.

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

ARTICLE IV

[RESERVED]

ARTICLE V

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 and shall be held by
the Depository Bank, separate and apart from all other funds or accounts of the Depository
Bank or the Issuer and from each other:

(1)  Revenue Fund (established by Prior Ordinance);

(2)  Operation and Maintenance Fund (established by Prior
Ordinance)

(3)  Renewal and Replacement Fund (established by Prior
Ordinance); and

(4)  Series 2009 A Bonds Project Trust Fund.

Section 5.02.  Establishment of Funds and Accounts with Commission.
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 or the
Issuer and from each other:
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(1)  Series 1987 A Bonds Sinking Fund (established by

Prior Ordinance);

(2)  Series 1987 A Bonds Reserve Account (established by

Prior Ordinance);

(3)  Series 1987 B Bonds Sinking Fund (established by

Prior Ordinance);

(4)  Series 1987 B Bonds Reserve Account (established by

Prior Ordinance),

(5)  Series 2002 Bonds Sinking Fund (established by Prior

Ordinance);

(6)  Series 2002 Bonds Reserve Account (established by

Prior Ordinance);

(7)  Series 2009 A Bonds Sinking Fund; and

(8)  Series 2009 A Bonds Reserve Account.

Section 5.03.  Svstem Revenues; Flow of Funds. A. The entire Gross

Revenues derived from the operation of the System and all parts thereof shall be deposited
upon receipt in the Revenue Fund, The Revenue Fund shall constitute a trust fund for the
purposes provided in this Bond Legislation and 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. All monies in the Revenue Fund shall be

disposed of only in the following manner and order of priority:

(B The Tssuer shall first, each month, transfer from the
Revenue Fund and deposit in the Operation and Maintenance Fund an amount
sufficient to pay current Operating Expenses of the System.

(2) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously (i) remit to the
Commission the amount required by Prior Ordinance to pay interest on the
Series 1987 A Bonds, and (ii) remit to the Commission commencing 4 months
prior to the first date of payment of interest on the Series 2009 A Bonds for
which interest has not been capitalized or as required in the Loan Agreement,
for deposit in the Series 2009 A Bonds Sinking Fund, an amount equal to 1/3rd
of the amount of interest which will become due on the Series 2009 A Bonds
on the next ensuing quarterly interest payment date; provided that, in the event
the period to elapse between the date of such initial deposit in the
Series 2009 A Bonds Sinking Fund and the next quarterly interest payment
date is less than 3 months, then such monthly payments shall be increased
proportionately to provide, 1 month prior to the next quarterly interest payment
date, the required amount of interest coming due on such date.
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€3} The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously (i) remit to the
Commission the amount required by Prior Ordinance to pay principal on the
First Lien Bonds; and (ii) remit to the Commission commencing 4 months
prior to the first date of payment of principal of the Series 2009 A Bonds, for
deposit in the Series 2009 A Bonds Sinking Fund, an amount equal to 1/3rd of
the amount of principal which will mature and become due on the
Series 2009 A Bonds on the next ensuing quarterly principal payment date;
provided that, in the event the period to elapse between the date of such initial
deposit in the Series 2009 A Bonds Sinking Fund and the next quarterly
principal payment date is less than 3 months, then such monthly payments
shall be increased proportionately to provide, 1 month prior to the next
quarterly principal payment date, the required amount of principal coming due
on such date.

4 The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously (i) remit to the
Commission the amounts as required by Prior Ordinance to be deposited in the
respective First Lien Bonds Reserve Accounts; and (ii) remit to the
Commission, commencing 4 months prior to the first date of payment of
principal of the Series 2009 A Bonds, if not fully funded upon issuance of the
Series 2009 A Bonds, for deposit in the Series 2009 A Bonds Reserve
Account, an amount equal to 1/120th of the Series 2009 A Bonds Reserve
Requirement; provided that, no further payments shall be made into the
Series 2009 A Bonds Reserve Account when there shall have been deposited
therein, and as long as there shall remain on deposit therein, an amount equal
to the Series2009 A Bonds Reserve Requirement. Monies in the
Series 2009 A Bonds Reserve Account shall be used only for the purpose of
paying principal of and interest on the Series 2009 A Bonds as the same shall
come due, when other monies in the Sinking Fund are insufficient therefore,
and for no other purpose.

{5) The Issuer shall next, on the first day of each month,
from the monies remaining in the Revenue Fund transfer to the Renewal and
Replacement Fund, a sum equal to 2 1/2% of the Gross Revenues each month,
exclusive of any payments for account of any Reserve Account. All funds in
the Renewal and Replacement Fund shall be kept apart from all other funds of
the Issuer or of the Depository Bank and shall be invested and reinvested in
accordance with Article VIII hereof. Withdrawals and disbursements may be
made from the Renewal and Replacement Fund for 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 account have not, as of the date of determination
of a deficiency, funded such account to the maximum extent required hereof)
shall be promptly eliminated with monies from the Renewal and Replacement
Fund.
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6) The Issuer shall next transfer from the Revenue Fund
and remit to the Commission the amount required by Prior Ordinances to pay
principal on the Series 1987 B Bonds; and

N The Issuer shall next transfer from the Revenue Fund
and remit to Commission the amount required by Prior Ordinance to be
deposited in the Series 1987 B Bonds Reserve Account.

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

All investment earnings on monies in the Series 2009 A Bonds Sinking
Fund shall be returned, not less than once each year, by the Commission to the Issuer, and
such amounts shall, during the Project, as applicable, be deposited in the Series 2009 A
Bonds Project Trust Fund, and following completion thereof, shall be deposited in the
Revenue Fund and applied in full, first to the next ensuing interest payment due on the
Series 2009 A Bonds.

Any withdrawals from the Series 2009 A Bonds Reserve Account, which
result in a reduction in the balance of such account to below the Reserve Requirement
thereof, shall be restored from the first Net Revenues available after all required payments
have been made in full in the order set forth above.

As and when additional Bonds ranking on a parity with the Series 2009 A
Bonds are issued, provision shall be made for additional payments into the respective
sinking funds sufficient to pay the interest on such additional parity Bonds and accomplish
retirement thereof at maturity and to accumulate a balance in the respective Reserve
Accounts in an amount equal to the requirement thereof.

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

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the First Lien Bonds and
the Series 2009 A Bonds, and senior to the Series 1987 B 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 2009 A Bonds Sinking Fund, and the Series 2009 A Bonds
Reserve Account created hereunder, and all amounts required for said accounts shall be
remitted to the Commission from the Revenue Fund by the Issuer at the times provided
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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
said accounts shall be automatically debited from the Revenue Fund and electronically
transferred to the Commission on the dates required hereunder.

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

The Series 2009 A Bonds Sinking Fund and the Series 2009 A Bonds
Reserve Account shall be used solely and only for, and are hereby pledged for, the purpose
of servicing the Series 2009 A Bonds, under the conditions and restrictions set forth herein.

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

C. The Issuer shall on the first day of each month (if the first day is not

" a business day, then the first business day of each month) deposit with the Commission the

required principal, interest and reserve payments with respect to the Series 2009 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.

D. The Issuer shall complete the “Monthly Payment Form,” a form of
which is attached to the Loan Agreement 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.

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

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

G. If on any monthly payment date the revenues are insufficient to
place the required amount in any of the funds and accounts as herein above provided, the
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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 Net Revenues shall be applied to such deficiencies before being
applied to any other payments hereunder.

H. The Gross Revenues of the System shall only be used for purposes
of the System.

ARTICLE VI
APPLICATION OF BOND PROCEEDS
Section 6.01.  Application of Bond Proceeds; Pledge of Unexpended Bond

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

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

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

C. As the Issuer receives advances of the remaining monies derived
from the sale of the Series 2009 A Bonds, such monies shall be deposited with the
Depository Bank in the Series 2009 A Bonds Project 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 2009 A Bonds.

D. After completion of the Project, as certified by the Consulting
Engineers, and all costs have been paid, any remaining proceeds of the Series 2009 A Bonds
shall be expended as approved by the Authority.

Section 6.02. Disbursements of Bond Proceeds.

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

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

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

(3 Each of such costs has been otherwise properly
incurred; and

(4) Payment for each of the items proposed is then due and

owing.

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

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 Jssuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Series 2009 A Bonds. In addition to the other
covenants, agreements and provisions of this Bond Legislation, the Issuer hereby covenants
and agrees with the Holders of the Series 2009 A Bonds as hereinafter provided in this
Article VII. Al such covenants, agreements and provisions shall be irrevocable, except as
provided herein, as long as any of the Series 2009 A Bonds or the interest thereon is
Outstanding and unpaid.

Section 7.02. Bonds not to_be Indebtedness of the Jssuer. The Series
2009 A Bonds shall not be nor constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional, statutory or charter limitation of indebtedness, but shall be
payable solely from the funds pledged for such payment by this Bond Legislation. No
Holder or Holders of the Series 2009 A Bonds shall ever have the right to compel the
exercise of the taxing power of the Issuer to pay the Series 2009 A Bonds or the interest
thereon.
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Section 7.03. Bonds Secured by Pledge of Net Revenues: Lien Position
with respect to Prior Bonds. The payment of the debt service on the Series 2009 A Bonds
shall be secured by a first lien on the Net Revenues derived from the System on a parity with
the lien on Net Revenues in favor of the Holders of the First Lien Bonds and senior and prior
to the Series 1987 B Bonds. The Net Revenues in an amount sufficient to pay the principal
of and interest on and other payments for the Bonds, and to make all other payments
hereinafter set forth, are hereby irrevocably pledged to such payments as they become due.

Section 7.04. Rates and Charges. The Issuer has obtained any and all
approvals of rates and charges required by State law and has taken any other action required
to establish and impose such rates and charges, with all requisite appeal periods having
expired without successtul appeal and the Issuer shall supply an opinion of counsel to such
effect. Such rates and charges shall be sufficient to comply with the requirements of the
Loan Agreement and the Issuer shall supply a certificate of certified public accountant to
such effect. The initial schedule of rates and charges for the services and facilities of the
System shall be as set forth in the sewer rate ordinance of the Issuer enacted October 6, 2009
which rates are incorporated herein by reference as a part hereof.

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

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

So long as the Series 2009 A Bonds are outstanding and except as otherwise
required by law or with the written consent of the Authority, the System may not be sold,
mortgaged, leased or otherwise disposed of except as a whole, or substantially as a whole,
and only if the net proceeds to be realized shall be sufficient to fully pay all the Bonds
Outstanding, in accordance with Article X hereof. The proceeds from any such sale,
mortgage, Jease or other disposition of the System shall immediately be remitted to the
Commission for deposit in the Series 2009 A Bonds Sinking Fund, and, with the written
permission of the Authority, or in the event the Authority is no longer a Bondholder, the
Issuer shall direct the Commission to apply such proceeds to the payment of principal of and
interest on the Series 2009 A Bonds in accordance with Article X hereof. Any balance
remaining after the payment of the Series 2009 A Bonds and interest thereon shall be
remitted to the Issuer by the Commission unless necessary for the payment of other
obligations of the Issuer payable out of the revenues of the System.
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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 therefore is not in excess of
$10,000, the Issuer shall, in writing, determine that such property comprising a part of the
System is no longer necessary, useful or profitable in the operation thereof, and the Issuer
may then provide for the sale of such property. The proceeds of any such sale shall be
deposited in the Revenue Fund. If the amount to be received from such sale, lease or other
disposition of said property shall be in excess of $10,000 but not in excess of $50,000, the
Tssuer shall first, in writing, determine with the written approval of the Consulting Engineers
that such property comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof, and the Governing Body may then, if it be so advised, by
resolution duly adopted, approve and concur in such finding and authorize such sale, lease or
other disposition of such property in accordance with the laws of the State. The proceeds
derived from any such sale, lease or other disposition of such property, in excess of $10,000
and not in excess of $50,000, shall be deposited by the Issuer into the Renewal and
Replacement Fund. Such payments of such proceeds into the Renewal and Replacement
Fund shall not reduce the amounts required to be paid into said fund by other provisions of
this Bond Legislation.

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

Section 7.06.  Issuance of Qther Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided for in Section 7.07 hereof,
the Issuer shall not issue any other obligations whatsoever payable from the revenues of the
System which rank prior to, or equally, as to lien on and source of and security for payment
from such revenues with the Series 2009 A Bonds. All obligations issued by the Issuer after
the issuance of the Series 2009 A Bonds and payable from the revenues of the System,
except such additional parity Bonds, shall contain an express statement that such obligations
are junior and subordinate, as to lien on and source of and security for payment from such
revenues and in all other respects, to the Series 2009 A Bonds; provided, that no such
subordinate obligations shail be issued unless all payments required to be made into all
fimds and accounts set forth herein have been made and are current at the time of the
issuance of such subordinate obligations.

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

The Issuer shall give the Authority 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 Project, 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 of parity obligations set forth in the Prior Ordinances shall be applicable. In
addition no additional Parity Bonds, payable out of the revenues of the System, shall be
issued after the issuance of the Series 2009 A Bonds pursuant to this Ordinance, without the
prior written consent of the Authority and without complying with the conditions and
requirements herein provided.

No such additional Parity Bonds shall be issued except for the purposes of
financing the costs of, additions, betterments or improvements to the System, refunding all
or a portion of one or more series of Bonds issued pursuant hereto, to pay claims which may
exist against the revenues or facilities of the System or all of such purposes.

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

(N The Bonds then Ouistanding;

(23 Any additional Parity Bonds theretofore issued pursvant to
the provisions contained in this Bond Legislation then Outstanding; and

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

The “estimated average increased annual Net Revenues to be received in
each of the 3 succeeding years,” as that term is used in the computation provided in the
above paragraph, shall refer only to the increased Net Revenues estimated to be derived
from the improvements to be financed by such Parity Bonds and any increase in rates
enacted by the Issuer, the time for appeal of which shall have expired (without successful
appeal) prior to the date of issuance of such Parity Bonds, and shall not exceed the amount
to be stated in a certificate of the Independent Certified Public Accountants, which shall be
filed in the office of the Clerk prior to the issuance of such Parity Bonds.

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

All covenants and other provisions of this Ordinance (except as to details of
such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the 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 account created in this Ordinance required for and on
account of such Parity Bonds, in addition to the payments required for the Bonds theretofore
issued pursuant to this Ordinance.

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

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

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, 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 such documents and information as they may reasonably
require in connection with 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 their agents and representatives, to
inspect all records pertaining to the operation and maintenance of the System at all
reasonable times following completion of the Project and commencement of operation
thereof, or, if the Project is an improvement to an existing systern, at any reasonable time
following commencement of the Project.
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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 and the Act. Separate control accounting
records shall be maintained by the Issuer. Subsidiary records as may be required shall be
kept in the manner 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 Authority, or any other original purchaser of
the Series 2009 A Bonds and shall mail in each year to any Holder or Holders of the
Series 2009 A Bonds, requesting the same, an annual report containing the following:

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

Q) The amount of any Bonds, notes or other obligations
outstanding.

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants (and to
the extent legally required, in compliance with the applicable OMB Circular, or any
successor thereof, and the Single Audit Act, or any successor thereof), 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 2009 A Bonds
and shall submit the report to the Authority, or any other original purchaser of the
Series 2009 A Bonds. Such audit report submitted to the Authority shall include a statement
that notes whether the results of test disclosed instances of noncompliance that are required
to be reported under government auditing standards and, if they are, describes the instances
of noncompliance and the audited financial statements shall include a statement that notes
whether the revenues of the System are adequate to meet the Issuer’s Operating Expenses
and debt service and reserve requirements.

Prior to, during and after completion 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.
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Section 7.09. Rates. Prior to the issuance of the Series 2009 A Bonds,
rates or charges for the use of the services and facilities of the System will be fixed and
established, all in the manner and form required by law, and a copy of such rates and
charges so fixed and established shall at all times be kept on file in the office of the Recorder
of the Issuer, which copy will be open to inspection by all interested parties. The schedule
or schedules of rates and charges shall at all times be adequate to produce Gross Revenues
from the System sufficient to pay Operating Expenses and to make the prescribed payments
into the funds and accounts created hereunder. Such schedule or schedules of rates and
charges shall be revised from time to time, whenever necessary, so that the aggregate of the
rates and charges will be sufficient for such purposes. In order to assure full and continuous
performance of this covenant with a margin for contingencies and temporary unanticipated
reduction in income and revenues, the Issuer hereby covenants and agrees that the schedule
or schedules of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System, (i) to provide for all Operating Expenses of the Systern; (ii) so
long as the Prior Bonds are Outstanding, always provide revenues on each fiscal year
sufficient to produce Net Revenues equal to not less than 115% of the annual debt service on
the Bonds and to make the payments required into Reserve Account; and (iii) to leave a
balance each year equal to at least 115% of the maximum amount required in any year for
payment of principal of and interest on the Series 2009 A Bonds, and all other obligations
secured by a lien on or payable from such revenues on a parity with the Series 2008 A
Bonds including the Prior Bonds; provided that, in the event that, an amount equal to or in
excess of the Reserve Requirement is on deposit in the Reserve Accounts and any reserve
accounts for obligations on a parity with the Series 2009 A Bonds, if applicable, are funded
at least at the requirement therefore, such sum need only equal 110% of the maximum
amount required in any year for payment of principal of and interest on the Series 2009
A Bonds, and all other obligations secured by a lien on or payable from such revenues on a
parity with the Series 2009 A Bonds. In any event, the Issuer shall not reduce the rates or
charges for services set forth in the rate ordinance described in Section 7.04.

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

Section 7.10. Operating Budget and Monthly Financial Report. The
Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the Authority 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 therefore 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
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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, and to any Holder of any Bonds who shall file his or her address with the Issuer
and request in writing that copies of all such budgets and resolutions be furnished him or
her, within 30 days of adoption thereof and shall make available such budgets and all
resolutions authorizing increased expenditures for operation and maintenance of the System
at all reasonable times to any Holder of any Bonds or anyone acting for and in behalf of such
Holder of any Bonds.

Commencing on the date contracts are executed for the Project and for
2 years following the completion of the Project, the Issuer shall each month complete a
“Monthly Financial Report,” a form of which is attached to the Loan Agreement, and
forward a copy of such report to the Authority by the 10th day of each month.

Section 7.11.  Engineering Services and Operating Personnel. The Issuer
shall employ qualified operating personnel properly certified by the State to operate the

System during the entire term of the Loan Agreement.

Section 7.12. No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit
to amy 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 20 days after the same shall
become due and payable, the property and the owner thereof, as well as the user of the
services and facilities, shall be delinquent until such time as all such rates and charges are
fully paid. To the extent authorized by the laws of the State and the rules and regulations of
the Public Service Commission of West Virginia, rates, rentals and other charges, if not
paid, when due, shall become a lien on the premises served by the System. The Issuer
further covenants and agrees that, it will, to the full extent permitted by law and the rules
and regulations promulgated by the Public Service Commission of West Virginia,
discontinue and shut off the services of the System and any services and facilities of the
water system, if so owned by the Issuer, to all users of the services of the System delinquent
in payment of charges for the services of the System and will not restore such services of
the System or the water system until all delinquent charges for the services of the System,
plus reasonable interest and penalty charges for the restoration of service, have been fully
paid and shall take all further actions to enforce collections to the maximum extent permitted
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by law. If the water system is not owned by the Issuer, the Issuer will, to the extent allowed
by law, use diligent efforts to enter into a similar termination agreement with the provider of
such water, subject to any required approval of such agreement by the Public Service
Commission of West Virginia and all rules, regulations and orders thereof.

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

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

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on all
above-ground insurable portions of the System in an amount equal to the actual
cost thereof. In time of war the Issuer will also carry and maintain insurance to
the extent available against the risks and hazards of war. The proceeds of all
such insurance policies shall be placed in the Renewal and Replacement Fund
and used only for the repairs and restoration of the damaged or destroyed
properties or for the other purposes provided herein for the Renewal and
Replacement Fund.

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

3) WORKER’S COMPENSATION COVERAGE FOR
ALL EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR,
such bonds to be in the amounts of not less than 100% of the amount of any
construction contract and to be required of each contractor dealing directly
with the Issuer and such payment bonds will be filed with the Clerk of the
County Commission of the County in which such work is to be performed
prior to commencement of comstruction of any additions, extensions or
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improvements for the System in compliance with West Virginia Code, Section
38-2-39.

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

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

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

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

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

Section 7.17. Completion 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 perinits required by state and federal laws for the
Project, all orders and approvals from the West Virginia Infrastructure and Jobs
Development Council necessary for the Project and the operation of the System and all
approvals of issuance of the Series 2009 A Bonds required by State law, with all requisite
appeal periods having expired without successful appeal.

38

CHS5214167



Section 7.18.  Compliance with Loan Agreement and Law. The Issuer
shall perform, satisfy and comply with all the terms and conditions of the Loan Agreement
and the Act. The Issuer also agrees to comply with afl applicable laws, rules and regulations
issued by the Authority, or other state, federal or local bodies in regard to the Project and the
operation, maintenance and use of the System.

Section 7.19. Reserved

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

Section 7.21.  Contracts; Public Releases. A. The Issuer has entered into
a contract with the Consulting Engineer for the Project.

B. The Issuer shall list the funding provided by the Authority in any
press release, publication, program bulletin, sign or other public communication that
references the Project, including but not limited to any program document distributed in
conjunction with any dedication of the Project.

ARTICLE VII

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Investments. Any monies held as a part of the funds and
accounts created by this Resolution, 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
Resolution, the need for such monies for the purposes set forth herein and the specific
restrictions and provisions set forth in this Section 8.01.

Any investment shall be held in and at all times deemed a part of the fund or
account in which such monies were originally held, and the interest accruing thereon and
any profit or loss realized from such investment shall be credited or charged to the
appropriate fund or account. The investments held for any fund or account shall be valued
at the lower of cost or then current market value, or at the redemption price thereof if then
redeemable at the option of the holder, including the value of accrued interest and giving
effect to the amortization of discount, or at par if such investment is held in the
“Consolidated Fund.” The Commission, 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
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liquidation. The Depository Bank or such other bank or national banking association, as the
case may be, may make any and all investments permitted by this section through its own
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 as 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 Series 2009
A Bonds are Outstanding and as long thereafter as necessary to comply with the Code and to
assure the exclusion of interest, if any, on the Series 2009 A Bonds from gross income for
federal income tax purposes.

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

The Issuer shall annually furnish to the Authority information with respect
to the Issuer’s use of the proceeds of the Series 2009 A Bonds and any additional
information requested by the Authority.

ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. FEach of the following events shall
constitute an “Event of Default” with respect to the Series 2009 A Bonds:

H If default occurs in the due and punctual payment of the
principal of or interest on any Series 2009 A Bonds; or
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(2) If defauit occurs in the Issuer’s observance of any of the
covenants, agreements or conditions on their respective parts relating to the
Series 2009 A Bonds set forth in this Bond Legislation, any supplemental resolution
or in the Series 2009 A Bonds, and such defauit shall have continued for a period of
30 days after the 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

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

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 or Bondholder 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 or
Bondholders 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 or Bondholders 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 Holders of the Series 2009 A Bonds shall be on a parity with those of the
Holders of the Prior Bonds.

Section 9.03.  Appointment of Receiver. Any Registered Owner of a
Bond may, by proper legal action, compel the performance of the duties of the Issuer under
the Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to 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
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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 encambrance 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 herein above 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 said System shall remain in the Issuer, and no
court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.

ARTICLE X

PAYMENT OF BONDS AND DEFEASANCE

Section 10.01. Payment of Series 2009 A Bonds. If the Issuer shall pay or
there shall otherwise be paid, to the Holders of the Series 2009 A Bonds, the principal of and
interest due or to become due thereon at the times and in the manner stipulated therein and
in this Bond Legislation, then the pledge of Net Revenuves and other monies and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owners of the Series 2009 A Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied, except as may otherwise be
necessary to assure the exclusion of interest on the Series 2009 A Bonds from gross income
for federal income tax purposes.
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Section 10.02. Defeasance of Series 2009 A Bonds. If the Issuer shall pay
or cause to be paid, or there shall otherwise be paid, to the Holders of all of the Series 2009
A Bonds the principal of and interest due or to become due thereon, at the times and in the
manner stipulated therein and in this Bond Legislation, then the pledge of Net Revenues and
other monies and securities pledged under this Bond Legislation and all covenants,
agreements and other obligations of the Issuer to the Registered Owners of the Series 2009
A Bonds shall thereupon cease, terminate and become void and be discharged and satisfied,
except as may otherwise be necessary to assure the exclusion of interest on the Series 2009
A Bonds from gross income for federal income tax purposes,

Series 2009 A Bonds for the payment of which either monies in an amount
which shall be sufficient, or securities the principal of and the interest on which, when due,
will provide monies which, together with the monies, 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 2009 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 2009 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 monies in an amount which shall be sufficient, or securities
the principal of and the interest on which, when due, will provide monies which, together
with other monies, if any, deposited with the Commission at the same time, shall be
sufficient to pay when due the principal installments of and interest due and to become due
on said Series 2009 A Bonds on and prior to the next redemption date or the maturity dates
thereof. Neither securities nor monies deposited with the Commission pursuant to this
section nor principal or interest payments on any such securities shall be withdrawn or used
for any purpose other than, and shall be held in trust for, the payment of the principal
installments of and interest on said Series 2009 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
reinvested 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.

ARTICLE X1

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2009 A Bonds, this Ordinance may be amended or supplemented in

any way by the Supplemental Resolution. Following issuance of the Series 2009 A Bonds,
no material modification or amendment of this Ordinance, or of any ordinance, resolution or
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order amendatory or supplemental hereto, that would materially and adversely affect the
rights of Registered Owners of the Series 2009 A Bonds shall be made without the consent
in writing of the Registered Owners of the Series 2009 A Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity of the Series 2009
A Bonds or the rate of interest 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 therefore without the consent of the Registered Owner thereof. No amendment or
modification shall be made that would reduce the percentage of the principal amount of the
Series 2009 A Bonds required for consent to the above-permitted amendments or
modifications. Notwithstanding the foregoing, this Bond Legislation may be amended with
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 2009 A Bonds from gross income of the
holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Isswer 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 2009 A Bonds.

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

Section 11.05. Conflicting Provisions Repealed; Prior Ordinance. All
ordinances, orders or resolutions and or parts thereof in conflict with the provisions of this
Ordinance are, to the extent of such conflict, hereby repealed, provided that, in the event of
any conflict between this Ordinance and the Prior Ordinances, the Prior Ordinances shall
control (unless less restrictive) so long as the Prior Bonds are outstanding.

Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or to
be taken precedent to and in the adoption of this Ordinance do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Mayor, the Clerk 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.
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Seciion 11.07. Statutory Notice and Public Hearing. Upon adoption
hereof, an abstract of this Ordinance determined by the Governing Body to contain sufficient
information as to give notice of the contents hereof shall be published once a week for
2 successive weeks within a period of fourteen consecutive days, with at least 6 full days
intervening between each publication, in The Barbour Democrat a qualified newspaper
published and of general circulation in The City of Philippi, together with a notice stating
that this Ordinance has been adopted and that the Issuer contemplates the issuance of the
Series 2009 A Bonds, and that any person interested may appear before the Governing Body
upon a date certain, not less than ten days subsequent to the date of the first publication of
such abstract of this Ordinance and notice, and present protests, and that a certified copy of
this Ordinance is on file with the Governing Body for review by interested persons during
office hours of the Governing Body. At such hearing, all objections and suggestions shall be
heard and the Governing Body shall take such action as it shall deem proper in the premises.
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Section 11.08. Effective Date. This Ordinance shall take effect
immediately following public hearing hereon.

Passed on First Reading: August 18, 2009
Passed on Second Reading: September 1, 2009
Passed on Final Reading September 15, 2009
Following Public
Hearing:

Mayor
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Governing Body of
The City of Philippi on the 15th day of September, 2009.

e N ocmwu_(f \dﬁmo&

Clerk
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THE CITY OF PHILIPPI

Sewerage System Design Revenue Bonds, Series 2010 A
{West Virginia Water Development Authority)

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 SEWERAGE SYSTEM DESIGN
REVENUE BONDS, SERIES 2010 A (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), OF THE CITY OF
PHILIPPI, APPROVING AND RATIFYING THE 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 City of Philippi (the
“Issuer’”) has duly and officially adopted and enacted a bond ordinance, effective September
15, 2009 (the “Bond Ordinance™), entitled:

ORDINANCE AUTHORIZING THE STUDY RELATED TO
THE ACQUISITION AND CONSTRUCTION OF CERTAIN
EXTENSIONS, ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PUBLIC SEWERAGE
FACILITIES OF THE CITY OF PHILIPPI AND THE
FINANCING OF THE COST THEREOF, NOT OTHERWISE
PROVIDED, THROUGH THE ISSUANCE BY THE TOWN
OF NOT MORE THAN $500,000 IN ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF SEWERAGE
SYSTEM DESIGN REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
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BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

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

WHEREAS, the Bond Ordinance provides for the issuance of Sewerage
System Design Revenue Bonds, Series 2009 A (West Virginia Water Development
Authority), of the Issuer (the “Bonds™), in an aggregate principal amount not to exceed
$500,000, and has authorized the execution and delivery of the loan agreement relating to
the Bonds, including all schedules and exhibits attached thereto, by and between the Issuer
and the West Virginia Water Development Authority (the “Authority”) (the ‘“Loan
Agreement™), all in accordance with Chapter 16, Article 13 and Chapter 22C, Article 1 of
the West Virginia Code of 1931, as amended (collectively, the “Act”), and in the Bond
Ordinance it is provided that the form of the Loan Agreement and the exact principal
amount, date, maturity date, redemption provision, interest rate, interest and principal
payment dates, sale price and other 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 Water Revenue Bonds, Series 2009 A were not issued in
2009, but will be issued in 2010;

WHEREAS, the Governing Body desires to redesignate the Water Revenue
Bonds, Series 2009 A as Water Revenue Bonds, Series 2010 A;

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;

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 ratified by the Issuer, that the exact
principal amount, the date, the maturity date, the redemption provision, the interest rate, the
interest and principal payment dates and the sale price of the Bonds be fixed hereby in the
manner stated herein, and that other matters relating to the Bonds be herein provided for;
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NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY
OF CITY OF PHILIPPL

Section 1. The Bonds are hereby redesignated as Sewerage System Design
Revenue Bonds, Series 2010 (West Virginia Water Development Authority)”.

Section 2.  Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Sewerage
System Design Revenue Bonds, Series 2010 A (West Virginia Water Development
Authority), of the Issuer, originally represented by a single Bond, numbered AR-1, in the
principal amount of $325,000. The Series 2010 A Bonds shall be dated the date of delivery
thereof, shall finally mature April 1, 2030. Interest shall commence on the date of closing
on the amounts advanced and outstanding, and interest only payable quarterly on January 1,
April 1, July 1, and October 1 of each year in arrears at the rate of 3% per annum, with the
first payment due on July I, 2010. Commencing April 1, 2012, interest accrues at the rate
of 5% per annum, and interest and principal payments are payable quarterly January 1, April
1, July 1, and October 1 of each year commencing July 1, 2012 to and including April 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 Series 2010 A Bonds. The Series 2010 A Bonds
shall be subject to redemption upon the written consent of the Authority, and upon payment
of the redemption premium, if any, and otherwise in compliance with the Loan Agreement,
so long as the Authority shall be the registered owner of the Series 2010 A Bonds.

Section3.  All other provisions relating to the Bonds and the text of the
Bonds shall be in substantially the form provided in the Bond Ordinance.

Section 4.  The Issuer does hereby authorize, approve, ratify and accept the
Loan Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the applications to the Authority. The price of the Bonds shall be 100%
of par value, there being no interest accrued thereon, provided that the proceeds of the
Bonds shall be advanced from time to time as requisitioned by the Issuer.

Section 5.  The Issuer does hereby appoint and designate The Huntington
National Bank, Charleston, West Virginia, to serve as Registrar (the “Registrar”) for the
Bonds under the Bond Ordinance and does approve and accept the Registrar’s Agreement to
be dated the date of delivery of the Bonds, by and between the Issuer and the Registrar, and
the execution and delivery of the Registrar’s Agreement by the Mayor, and the performance
of the obligations contained therein, on behalf of the Issuer, are hereby authorized, approved
and directed.
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Section 6.  The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds under the Bond Ordinance.

Section 7.  The Issuer does hereby appoint and designate First Central Bank,
Philippi, West Virginia, to serve as Depository Bank under the Bond Ordinance.

Section 8.  Series 2010 A Bonds proceeds in the amount of $-0-shall be
deposited in the Series 2010 A Bonds Sinking Fund, as capitalized interest.

Section 8.  Series 2010 A Bonds proceeds in the amount of $-0-shall be
deposited in the Series 2010 A Bonds Reserve Account.

Section 10. The balance of the proceeds of the Series 2010 A Bonds shall be
deposited in or credited to the Series 2010 A Bonds Project Fund as received from the
Authority from time to time for payment of the costs of the Project, including, without
limitation, costs of issuance of the Bonds and related costs.

Section 11. The Mayor and the Clerk are hereby authorized and directed to
execute and deliver such other documents 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 March 2, 2010, to the Authority
pursuant to the Loan Agreement.

Section 12. The Project and the financing thereof in part with proceeds of the
Bonds are in the public interest, serve a public purpose of the Issuer and will promote the
health, welfare and safety of the residents of the Issuer.

Section 13. The Issuer does hereby approve and authorize all contracts
relating to the financing of the Project.

Section 14. The Issuer hereby determines to invest all monies in the funds
and accounts established by the Bond Ordinance held by the Depository Bank until
expended, in repurchase agreements or time accounts, secured by a pledge of Government
Obligations, and therefore, the Issuer hereby directs the Depository Bank to take such
actions as may be necessary to cause such monies to be invested in such repurchase
agreements or time accounts until further directed in writing by the Issuer. Monies in the
Series 2010 A Bonds Sinking Fund and the Series 2010 A Bonds Reserve Account shall be
invested by the West Virginia Municipal Bond Commission in the West Virginia Board of
Treasury Investments.

Section 15. 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
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promulgated thereunder or under any predecessor thereto (the “Code™), by reason of the
classification of the Bonds as “private activity bonds” within the meaning of the Code. The
Issuer will take all actions necessary to comply with the Code and Treasury Regulations
promulgated or to be promulgated thereunder.

Section 16, This Supplemental Resolution shall be effective immediately
following adoption hereof.

[Remainder of Page Intentionally Blank]
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Adopted this 16th day of February, 2010.

O,%c Mwdre

Mayor
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the
Council of The City of Philippi on the 16th day of February, 2010.

EAL] \ﬂwmww

Clerk v

700470.00013
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WDA-SF
(08/09)

LOAN AGREEMENT

THIS LOAN AGREEMENT, made and entered into in several counterpatts, by
and between the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a
governmental instrumentality and body corporate of the State of West Virginia (the
“Authority™), and the governmental agency designated below (the “Governmental Agency”).

THE CITY OF PHILIPPI (2009D-1087)

(Governmental Agency)

WHEREAS, pursuant to the provisions of Chapter 22C, Article 1 of the Code
of West Virginia, 1931, as amended (the “Act”), the Authority is empowered to make loans
to governmental agencies for the acquisition or construction of water development projects
by such governmental agencies, subject to such provisions and limitations as are contained in

the Act;

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

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

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



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

WHEREAS, having reviewed the Application and made all findings required
by Section 5 of the Act and having available sufficient funds therefor, the Authority is
willing to lend the Governmental Agency the amount set forth on Schedule X attached hereto
and incorporated herein by reference, through the purchase of revenue bonds of the
Governmental Agency with money in the Supplemental Fund of the Authority, subject to the
Governmental Agency's satisfaction of certain legal and other requirements of the Authority's
water development loan program (the “Program™) as hereinafter set forth.

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

ARTICLE ]
Definitions

1.1 Except where the context clearly indicates otherwise, the terms
“Authority,” “cost,” governmental agency,” “water development project,” “wastewater
facility” and “water facility” have the definitions and meanings ascribed to them in the Act.

1.2 *“Consulting Engineers” means the professional engineer, licensed by the
State, designated in the Application and any qualified successor thereto.

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

1.4 “Local Act” means the official action of the Governmental Agency
required by Section 4.1 hereof, authorizing the Local Bonds.

1.5 “Local Bonds” means the revenue bonds to be issued by the
Governmental Agency pursuant to the provisions of the Local Statute, as hereinafter defined,
to evidence the Loan and to be purchased by the Authority, all in accordance with the
provisions of this Loan Agreement.

1.6  “Local Statute” means the specific provisions of the Code of West
Virginia, 1931, as amended, pursuant to which the Local Bonds are issued.
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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  “Project” means the water development project hereinabove referred to,
to be constructed or being constructed by the Governmental Agency in whole or in part with
the net proceeds of the Local Bonds or being or having been constructed by the
Governmental Agency 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,

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

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

ARTICLEII

The Project and the System

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

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

2.3 All real estate and interests in real estate and all personal property
constituting the Project and the Project site heretofore or hereafter acquired shall at all times
be and remain the property of the Governmental Agency, subject to any mortgage lien or
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 the Authority.



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

2.5  The Governmental Agency shall keep complete and accurate records of
the cost of acquiring the Project site and the costs of constructing, acquiring and installing the
Project. The Governmental Agency shall permit the Authority, acting by and through its
Director or his duly authorized agents and representatives, to inspect all books, documents,
papers and records relating to the Project and the System at any and all reasonable times for
the purpose of audit and examination, and the Governmental Agency shall submit to the
Authority 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 Governmental Agency agrees that it will permit the Authority and
its agents and representatives to have access to the records of the Governmental Agency
pertaining to the operation and maintenance of the System at any reasonable time following
completion of construction of the Project and commencement of operation thereof or, if the
Project is an improvement to an existing system, at any reasonable time following
commencement of construction.

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

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

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

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

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

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

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



ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

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

follows:

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

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

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

(d) No Loan shall be made for the purpose of refinancing any
outstanding long-term indebtedness of a Governmental Agency unless an opinion of counsel
is received by the Authority to the effect that such refinancing is permitted by the Act;

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

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

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

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

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

(i)  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 shall have
received a certificate of the Consuiting Engineers, or such other person or firm experienced
in the financing of water development projects and satisfactory to the Authority, to such
effect, such certificate to be in form and substance satisfactory to the Authority, and evidence
satisfactory to the Authority of such irrevocably committed grants.



3.2 Subiject to the terms and provisions of this Loan Agreement, the rules
and regulations promulgated by the Authority 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 L.oan to the Governmental
Agency and the Governmental Agency shall accept the Loan from the Authority, and in
furtherance thereof it is agreed that the Governmental Agency shall sell to the Authority and
the Authority shall make the Loan by purchasing the Local Bonds in the principal amount
and at the price set forth in Schedule X hereto. The Local Bonds shall have such further
terms and provisions as described in Article IV hereof.

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

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

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




ARTICLE IV

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

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

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

{i) to pay Operating Expenses of the System;

(i)  tothe extent not otherwise limited by any outstanding loan
resolution, indenture or other act or document, as reflected on the Schedule X attached
hereto, and beginning seven (7) months prior to the first date of payment of interest on the
Local Bonds and thirteen (13) months prior to the first date of payment of principal of the
Local Bonds, respectively, to provide debt service on the Local Bonds by depositing in a
sinking fund one-sixth (1/6) of the interest payment next coming due on the Local Bonds and
one-twelfth (1/12) of the principal payment next coming due on the Local Bonds and,
beginning thirteen (13) months prior to the first date of payment of principal of the Local
Bonds, if the reserve account for the Local Bonds (the “Reserve Account”) was not funded
from proceeds of the Local Bonds or otherwise concurrently with the issuance thereof
(which, with an approving opinion of bond counsel to the Governmental Agency, may be
with a letter of credit or surety or other security instrument) in an amount equal to the
maximum amount of principal and interest which will come due on the Local Bonds in the
then current or any succeeding year (the “Reserve Requirement”), by depositing in the
Reserve Account an amount not less than one-twelfth (1/12) of one-tenth (1/10) (or such
other amount as shall be acceptable to the Authority and as shall fund the Reserve Account
over not more than ten (10) years) of the Reserve Requirement or, if the Reserve Account has
been so funded (whether by Local Bond proceeds, monthly deposits or otherwise), any
amount necessary to maintain the Reserve Account at the Reserve Requirement;



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

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

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

(b)  Covenants substantially as follows:

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

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

(iii) That the Governmental Agency shall complete the Project,
shall operate and maintain the System in good condition and, to the extent applicable, in
compliance with, among other state and federal standards, the water quality standards
established by the West Virginia Bureau for Public Health (the “BPH"), the West Virginia
Department of Environmental Protection (the “DEP”) and the United States Environmental
Protection Agency (the “EPA”), shall permit the BPH, the DEP and EPA to have access to
the records of the Governmental Agency pertaining to the operation and maintenance of the
System at any reasonable time following completion of construction of the Project and
commencement of operation thereof, and shall, as a condition precedent to the Authority’s
making the Loan, have obtained, among other permits required, permits from the BPH, the
DEP and the EPA, if required;




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

(v)  That the Governmental Agency shall not issue any other
obligations payable from the revenues of the System which rank prior to, or equally, as to
lien and security with the Local Bonds, except parity bonds which shall only be issued if net
revenues of the System prior to issuance of such parity bonds, plus reasonably projected
revenues from rate increases and the improvements to be financed by such parity bonds, shali
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; provided, however, that
additional parity bonds may be issued to complete the Project, as described in the Application
as of the date hereof, without regard to the foregoing;

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

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

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

(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 Governmental
Agency will not grant any franchise to provide any services which would compete with the
System;



(xi)  That the Governmental Agency shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority,
which report shall include a statement that notes whether the results of tests disclosed
instances of noncompliance that are required to be reported under government auditing
standards and, if they are, describes the instances of noncompliance and the audited financial
statements shall include a statement that notes whether the Governmental Agency's revenues
are adequate to meet its Operating Expenses and debt service and reserve requirements;

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

(xiii) 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 Loocal Bonds, 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 Governmental Agency and on which the owners of the Local
Bonds shall have a lien until such proceeds are applied to the construction of the Project
(including the repayment of any incidental interim financing) and/or (b) be used to pay (or
redeem) bond anticipation notes or other interim financing of such Governmental Agency,
the proceeds of which were used to finance the construction of the Project; provided that,
with the prior written consent of the Authority, the proceeds of the Local Bonds may be used
to fund all or a portion of the Reserve Account, on which the owner of the Local Bonds shall
have a lien as provided herein;

(xv) That, as long as the Authority is the owner of any of the
Local Bonds, the Governmental Agency shall not authorize redemption of any Local Bonds
by it without the written consent of the Authority and except in compliance with the
restrictions contained in this Loan Agreement;

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

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

(xviii) That the Governmental Agency shall provide the
Authority with annual financial information and such other information as is necessary for
the Authority to meet its ongoing disclosure requirements;

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

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

(xxi) That the Governmental Agency shall on the first day of
each month (if the first day is not a business day, then the first business day of each month)
deposit with the Commission the required interest, principal and reserve account payment.
The Governmental Agency shall complete the Monthly Payment Form, attached hereto as
Exhibit D and incorporated herein by reference, and submit a copy of said form along with a
copy of the check or electronic transfer to the Authority by the 5th day of such calendar
month;

(xxii) That, unless it qualifies for an exception to the provisions
of Section 148 of the Internal Revenue Code of 1986, as amended, which exception shall be
set forth in an opinion of bond counsel, the Governmental Agency will furnish to the
Authority, annually, at such time as it is required to perform its rebate calculations under the
Internal Revenue Code of 1986, as amended, a certificate with respect to its rebate
calculations and, at any time, any additional information requested by the Authority;

(xxiii) That the Governmental Agency shall furnish to the
Authority such information with respect to earnings on all funds constituting “gross
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proceeds” of the Local Bonds (as that term is defined in the Internal Revenue Code of 1986,
as amended) from time to time as the Authority may request, or, if applicable, the
Governmental Agency shall annually furnish to the Authority such information with respect
to the Governmental Agency’s use of the proceeds of the Local Bonds and any additional
information requested by the Authority;

(xxiv) That the Governmental Agency shall obtain the written
approval of the Authority before expending any proceeds of the Local Bonds available due to
bid/construction/project underruns, including the “contingency” as set forth in the final
Schedule A attached to the certificate of the Consulting Engineers;

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

(xxvi) That, to the extent required by law, the Governmental
Agency shall secure the approval of the Authority and all other state agencies having
jurisdiction before applying for federal assistance for pollution abatement in order to
maximize the amounts of such federal financial assistance received or to be received for all
water development projects in the State of West Virginia;

(xxvii) That, as a condition precedent to the Authority’s making
the Loan, the Governmental Agency shall deliver to the Authority a tax and non-arbitrage
certificate or a certificate with respect to the used of proceeds of the Local Bonds satisfactory
to the Authority; and '

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

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

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

4.3  The principal payments of the Loan shall be made by the Commission
annually on the days and in the years provided in Schedule X hereto. The interest payments
on the Loan shall be made by the Commission semiannually as provided in said Schedule X.

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

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

4.6 As long as the Authority is the owner of any of the Local Bonds

outstanding, the Governmental Agency shall not redeem any of such Local Bonds
outstanding without the written consent of the Authority.
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ARTICLE V .

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

Governmental Agency to the Authority

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

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

5.3 Inthe event the Governmental Agency defauits in any payment to the
Authority pursuant to this Loan Agreement, the amount of such default shall bear interest at
the interest rate of the installment of the Loan next due, plus 2%, from the date of the default
until the date of the payment thereof. The defaulted interest shall be paid from the first
deposits made by the Governmental Agency to the Commission.

54  The Governmental Agency hereby irrevocably covenants and agrees
with the Authority that, in the event of any default hereunder by the Governmental Agency,
the Authority may exercise any or all of the rights and powers granted under Section 7 of the
Act, including, without limitation, the right to impose, enforce and collect charges of the
System.

ARTICLE VI
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Other Agreements of the
Governmental Agency

6.1  The Governmental Agency hereby acknowledges to the Authority its
understanding of the provisions of the Act, vesting in the Authority certain powers, rights and
privileges with respect to water development projects in the event of default by the
Governmental Agency in the terms and covenants of this Loan Agreement, and the
Governmental Agency hereby covenants and agrees that, if the Authority should hereafter
have recourse to said rights and powers, the Governmental Agency 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 Governmental Agency hereby warrants and represents that all
information provided to the Authority 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 shall have the right to cancel all or any of its obligations under this
Loan Agreement if (a) any representation made to the Authority by the Governmental
Agency in connection with the Loan shall be incorrect or incomplete in any material respect
or (b) the Governmental Agency has violated any commitment made by it in its Application
or in any supporting documentation or has violated any of the terms of the Act or this Loan
Agreement.

6.3  The Governmental Agency hereby agrees to repay on or prior to the
Date of Loan Closing any moneys due and owing by it to the Authority for the planning or
design of the Project, and such repayment shall be a condition precedent to the Authority's
making the Loan.

6.4  The Governmental Agency hereby covenants that it will rebate any
amounts required by Section 148 of the Internal Revenue Code of 1986, as amended, and will
take all steps necessary to make any such rebates. In the event the Governmental Agency
fails to make any such rebates as required, then the Governmental Agency shall pay any and
all penalties, obtain a waiver from the Internal Revenue Service and take any other actions
necessary or desirable to preserve the exclusion from gross income for federal income tax
purposes of interest on the [.ocal Bonds.
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6.5  Notwithstanding Section 6.4, the Authority may at any time, in its sole
discretion, cause the rebate calculations prepared by or on behalf of the Governmental
Agency to be monitored or cause the rebate calculations for the Governmental Agency to be
prepared, in either case at the expense of the Governmental Agency.

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

6.7 The Governmental Agency 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.

ARTICLE VII

Miscellaneous

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

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

7.3 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. '

7.4  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.
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7.5 No waiver by either party of any term or condition of this Loan
Agreement shall be deemed or construed as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deemed to constitute a waiver of any subsequent breach,
whether of the same or of a different section, subsection, paragraph, clause, phrase or other
provision of this Loan Agreement,

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

7.7 By execution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Governmental Agency specifically recognizes that it is hereby agreeing to
sell its Local Bonds to the Authority and that such obligation may be specifically enforced or
subject to a similar equitable remedy by the Authority.

7.8 This Loan Agreement shall terminate upon the earlier of:

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

(ii)  termination by the Authority pursuant to Section 6.3 hereof; or

(111) payment in full of the principal of and interest on the Loan and of
any fees and charges owed by the Governmental Agency to the Authority.
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IN WITNESS WHEREOF, 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.

THE CITY OF PHILIPPI
(SEAL) By:_Qmﬁ/ iR/
its: Mayor 7

Date: March 2, 2010

Attest:

dcvmm % ﬁ,ﬁ ngé} {
fts: Clerk

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

(SEAL) BY: ot
Its: Executive Direc
Date: March 2, 2010

Attest:
Its: Secretary-Treasurer g §
(C1683121.1)
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

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

primarily in County, West Virginia, which acquisition and construction are
being permanently financed in part by the above-captioned bonds (the “Bonds™) of the Issuer.
Capitalized words not defined herein shall have the same meanings set forth in the bond
adopted or enacted by the Issuer on , and the Loan
Agreement by and between the Issuer and the West Virginia Water Development Authority
(the “Authority™), on behalf of the West Virginia Infrastructure and Jobs Development
Council (the “Council”), dated .

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

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

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

WITNESS my signature and seal on this day of ,

[SEAL]

By:
West Virginia License No.

payment bonds, then insert the following: [and in reliance upon the opinion of ,
Esq.] and delete “my firm has ascertained that”.

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

OPINION OF BOND COUNSEL FOR GOVERNMENTAIL AGENCY

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council

300 Summers Street, Suite 980

Charleston, West Virginia 25301

West Virginia Water Development Authority
180 Association Drive

Charleston, West Virginia 25311

Ladies and Gentlemen:

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

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

The Local Bonds are issued for the purposes of (1) , and
(i) 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 “L.ocal

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

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

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

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

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

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

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

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

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

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

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

propet.

Very truly yours,

-24-




EXHIBIT C

MONTHLY FINANCIAL REPORT

Name of Governmental Agency

Name of Bond Issue(s)

Type of Project

Fiscal Year

Current
Ite Month

1. Gross Revenues

Water Wastewater
Report Month
Budget
Year To
Total Budget Date Minus
Year Year Total Year
To Date To Date To Date

2. Operating Expenses

3. Bond Payments:
Type of Issue

Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4. Renewal and
Replacement

Fund Deposits

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

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

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

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

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

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

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

Re: [Name of bond issue]
Ladies and Gentlemen:

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

Sinking Fund:
Interest S
Principal $__
Total: S
Reserve Account: $___

Witness my signature this ___ day of

[Name of Governmental Agency]

By:

Authorized Officer

Enclosure: copy of check(s)
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $325,000
Purchase Price of Local Bonds  $325,000

The Local Bonds bear interest at a rate of 3% per annum on the amounts
advanced thereunder for the first 24 months. Commencing July 1, 2010, interest on the Local
Bonds is payable quarterly (in arrears). Commencing April 1, 2012, the Local Bonds shall
bear interest at the rate of 5% per annum and principal and interest payments on the Local
Bonds are payable quarterly commencing July 1,2012. Quarterly payments will be made on
January 1, April 1, July 1 and October 1 of each year as set forth on the Schedule Y attached
hereto and incorporated herein by reference. _

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

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

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

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

(1)  Sewer Revenue Bonds, Series 1987 A (West Virginia Water Development
Authority) dated November 19, 1987, issued in the original aggregate
principal amount of $299,193 (the “Series 1987 A Bonds”); and

(2) Sewer Revenue Bonds, Series 2002 (West Virginia SRF Program) dated
November 12, 2002, issued in the original aggregate principal amount of
$1,162,700 (the “Series 2002 Bonds”) (coliectively, the “First Lien
Bonds™).
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‘There are outstanding obligations of the Issue which will rank junior and
subordinate to the Series 2009 A Bonds being the Issuer’s Sewer Revenue Bonds, Series
1987 B (West Virginia Water Development Authority) dated November 19, 1987, issue in -
the original aggregate principal amount of $70,800 (the “Series 1987 B Bonds” and
collectively with the First Lien Bonds, the “Prior Bonds”).

~

NOTE: Design loan, no new customers being added with bond proceeds.
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SCHEDULE Z

None.
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Gov. Joc Manchin, il
Chalrman

Kenneth Lowe, Jr.
Public Member

Dwight Calhoun
Public Member

David "Bones™ McComas
Public Member

Ron Justice
Public Member

Angela K. Chestnue P.E.
Exccutive Director

Barbara . Paudey
Administrative Secrelary

WEST VIRGINIA

Infrastructure & Jobs Pevelopment Council

September 4, 2009

Karen N. Weaver, City Manager
City of Philippi

108 North Main Street

Philippi, WV 26416

Re:  City of Philippi
Sewer Project 2009D-1087 (Sewer Design)

Dear Ms. Weaver:

The West Virginia Infrastructure and Jobs Development Council (Infrastructure Council}
has reviewed the City of Philippi’s (City) preliminary design application to make
improvements to the wastewater (reatment plant and replace the Tygart Glen package

wastewater treatment plant (Project}.

The City should carefully review the enclosed comments of the Sewer Technical Review
Commitiee as the City may need to address certain issues raised in said comments as it

proceeds with the Project,

Upon consideration of design application, the Infrastructure Council recommends that the
City pursue a $325,000 Water Development Authority design loan to be taken out with
next project financing. Please contact the Water Development Authority office at 304-
558-3612 for specific information on the steps the City needs to follow to apply for these
funds. Please note that this letter does not constitute funding approval from this

agency.

If you have any questions regarding this matter, please contact Angela K. Chestnut at
304-558-4607 (X201).

Sincerely,

furke.

Kenneth Lowe, Jr.

Enclosure

ce: Mike Johnson, P.E., DEP (w/o enclosure) (via e-mail)
Chris Jarrett, WDA (w/o enclosure)
Region VI Planning and Development Council
Craig Richards, P.E., Burgess & Niple, Inc.

180 Association Drive - Charleston, WV 25311 « Phone {304) 558-4607 « Fax (304) 538-4609

www.wvinfrastractore.com




THE CITY QF PHILIPPI

Sewerage System Design Revenue Bonds, Series 2010 A
(West Virginia Water Development Authority)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

On this 2nd day of March, 2010, the undersigned authorized representative of
the West Virginia Water Development Authority (the "Authority"), for and on behalf of the
Authority, and the undersigned Mayor of The City of Philippi (the "Issuer"), for and on
behalf of the Issuer, hereby certify as follows:

1. On the date hereof, the Authority received the Sewerage System Design
Revenue Bonds, Series 2010 A (West Virginia Water Development Authority), of the
Issuer, in the principal amount of $325,000, numbered AR-1, issued as a single, fully
registered Bond, and dated March 2, 2010 (the "Series 2010 A Bonds™).

2. At the time of such receipt, the Series 2010 A Bonds had been executed
by the Mayor and the Clerk 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 Series 2010 A Bonds, of the sum of $16,250,
being a portion of the principal amount of the Series 2010 A Bonds. The balance of the
principal amount of the Series 2010 A Bonds will be advanced by the Authority to the Issuer
as the Project progresses.

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

WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY
By: M
Its: Authorized Representative
THE CITY OF PHILIPPI
By: < ~

Its: Authorized Representative

700470.00013
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THE CITY OF PHILIPPI

Sewerage System Design Revenue Bonds, Series 2009 A
(West Virginia Water Development Authority)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

The Huntington National Bank
as Bond Registrar
Charleston, West Virginia

Ladies and Gentlemen:
On this 2nd day of March, 2009, there are delivered to you herewith:

(1) Bond No. AR-1, constituting the entire original issue of The City of
Philippi Sewerage System Design Revenue Bonds, Series 2009 A (West Virginia Water
Development Authority), in the principal amount of $325,000, dated March 2, 2010 (the
“Bonds™), executed by the Mayor and the Clerk of The City of Philippi (the “Issuer”)
and bearing the official seal of the Issuer, authorized to be issued under and pursuant to a
Bond Ordinance duly enacted by the Issuer on September 15, 2009, and a Supplemental
Resolution duly adopted by the Issuer on February 16, 2010 (collectively, the “Bond
Legislation™);

(2) A copy of the Bond Legislation authorizing the above-described Bonds,
duly certified by the Clerk of the Issuer;

(3)  Executed counterparts of the loan agreement for the Series 2009 A Bonds,
dated March 2, 2010 (the “Loan Agreement”), by and between the Issuer and the
West Virginia Water Development Authority (the “Authority”); and

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

You are hereby requested and authorized to deliver the Bonds to the Authority
upon payment to the Issuer of the sum of $16,250, representing a portion of the principal
amount of the Bonds. Prior to such delivery of the Bonds, you will please cause the Bonds to
be authenticated and registered by an authorized officer, as Bond Registrar, in accordance with
the form of Certificate of Authentication and Registration thereon.
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Dated as of the day and year first above written.

THE CITY OF PHILIPPI
By: ng/ é %MZ&A?’
Its: Mayor 7
2
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SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF PHILIPPI
SEWERAGE SYSTEM DESIGN REVENUE BONDS, SERIES 2010 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. AR-1 $325,000

KNOW ALL MEN BY THESE PRESENTS: That on this the 2nd day of March,
2010, THE CITY OF PHILIPP], a2 municipal corporation and political subdivision of the
State of West Virginia in Barbour County of said State (the “Issuer”), for value received,
hereby promises to pay, solely from the special funds provided therefore, as hereinafter set
forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the “Authority”)
or registered assigns the sum of THREE HUNDRED TWENTY FIVE THOUSAND
DOLLARS ($325,000), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously repaid, as set forth in the “Record of Advances” attached as
EXHIBIT A hereto and incorporated herein by reference. Interest only shall commence on
the date hereof on the amounts advanced and outstanding, payable in quarterly instaliments
on January 1, April 1, July I and October 1 of each year in arrears at the rate of 3% per
annum, with the first payment due on July 1, 2010. Commencing April 1, 2012 interest
accrues at 5% per annum and interest and principal payments are payable in quarterly
installments on January 1, April I, July 1 and October 1 of each year commencing on July 1,
2012 to and including April 1, 2030, as set forth on the “Debt Service Schedule” attached as
EXHIBIT B hereto and incorporated herein by reference.

Principal installments of this Bond are payable in any coin or currency which, on the
dates of payment of such installments, is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office of the West Virginia
Municipal Bond Commission, Charleston, West Virginia (the “Paying Agent”). The interest
on this Bond is payable by check or draft of the Paying Agent mailed to the registered owner
hereof at the address as it appears on the books of The Huntington National Bank,
Charleston, West Virginia, as registrar (the “Registrar”), on the 15th day of the month next
preceding an interest payment date, or by such other method as shall be mutually agreeable
5o long as the Authority is the registered owner hereof.

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 March 2, 2010.

This Bond is issued (i)to temporarily pay the costs of design related to the
acquisition and construction of certain extensions, additions, betterments and improvements



to the public sewerage system of the Issuer ( the “Project”); and (ii) to pay certain costs of
issuance hereof and related costs. The existing public 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 16, Article 13 and Chapter 22C, Article 1 of the West Virginia Code of
1931, as amended (collectively, the “Act”), and a Bond Ordinance duly enacted by the
Issuer on September 15, 2009, and a Supplemental Resolution duly adopted by the Issuer on
February 16, 2010 (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) SEWER REVENUE BONDS, SERIES 1987 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED NOVEMBER 19, 1987, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $299,193 (THE “SERIES 1987 A
BONDS™); AND

(2) SEWER REVENUE BONDS, SERIES 2002 (WEST VIRGINIA SRF
PROGRAM), DATED NOVEMBER 12, 2002, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,162,700 (THE “SERIES 2002 BONDS”)
(COLLECTIVELY, THE “FIRST LIEN BONDS”).

AND SENIOR AND PRIOR TO THE ISSUER’S SEWER REVENUE BONDS,
SERIES 1987 B (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED
NOVEMBER 19, 1987, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $70,800 (THE “SERIES 1987 B BONDS”).

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Legislation) on a parity with the First Lien Bonds and senior and prior
to the Series 1987 B Bonds to be derived from the operation of the System, and from monies
in the reserve account created under the Bond Legislation for the Bonds (the “Series 2010 A
Bonds Reserve Account”), and unexpended proceeds of the Bonds. Such Net Revenues
shall be sufficient to pay the principal of and interest on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same or the interest hereon, except from said special fund provided from
the Net Revenues, the monies in the Series 2010 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 on a parity with the
Bonds; provided however, that, so long as there exists in the Series 2010 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, an amount at least
equal to the requirement therefore, 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. Rernedies provided the registered
owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference
is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of the Registrar 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 described in the Bond Legislation, and there shall be and hereby is created and
granted a lien upon such monies, until so applied, in favor of the registered owner of this
Bond.

IT 1S HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions
and things required fo exist, happen and be performed precedent to and in the issuance of
this Bond do exist, have happened, and have been performed in due time, form and manner
as required by law, and that the amount of this Bond, together with all other obligations of
the Issuer, does not exceed any limit prescribed by the Constitution or statutes of the State of
West Virginia and that a sufficient amount of the Net Revenues of the System has been
pledged to and wiil be set aside into said special fund by the Issuer for the prompt payment
of the principal of and inferest on this Bond.

ANl 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.

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOQF, THE CITY OF PHILIPPI has caused this Bond to be
signed by its Mayor and its corporate seal to be hereunto affixed and attested by its Clerk,
and has caused this Bond to be dated the day and year first written above.

50,
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a2
Mayor - O ’

ATTEST:
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 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: March 2, 2010.

THE HUNTINGTON NATIONAL BANK,
as Registrar

fts: Authorized




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $16,250 March 2, 2010 (19)
(2) - (20)
3) 21)
4 (22)
() (23)
(6) (24)
D (25)
(8 (26)
€)) 27N
(10) (28)
(1) (29)
(12) (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)

TOTAL §




EXHIBITB

DEBT SERVICE SCHEDULE




BOND DEBT SERVICE

City of Phillipi
WDA
5% Interest Rate
20 Years
Dated Date 3/2/2010
Delivery
Date 3/2/2010
Period

Ending Principal Coupon interest Debt Service

4/3/2010 3.000%

7/3/2010 3.000%

10/1/2010 3.000%

173172011 3.000%

4/1/2011 3.000%

7/1/201% 3.000%

10/1/201% 3.000%

1/1/2012 - 3.000%

4/1/2012 3.000%
77172012 2,810 5.000% 4,062.50 6,872.50
10/1/2012 2,845 5.000% 4,027.38 6,872.38
1/1/2013 2,880 5.000% 3,991.81 6,871.81
4/1/2013 2,916 5.000% 3,955.81 6871.81
7/1/2013 2,953 5.000% 3,919.36 6,872.36
10/1/2013 2,90 5.000% 3,882.45% 6,872.45
1/1/2014 3,027 5.000% 3,845.08 6,872.08
4/1/2014 3,065 5.000% 3,807.24 6,872.24
7/1/2014 3,103 5.000% 3,768.83 6,871.93
10/1/20t4 3,142 5.000% 3,730.14 6,872.14
1/1/2015 5,181 5.000% 3,650.86 5,871.86
4/1/2018 3,221 5.000% 3,651.10 6,872.10
7/1/2015 3,261 5.000% 3,610.84 6,871.84
10/1/2015 3,302 5.000% 3,570.08 6,872.08
1/1/2016 3,343 5.000% 3,528.80 6,871.80
4/1/2016 3,385 5.000% 3,487.01 6,872.01
7/1/2016 3,428 5.000% 3,444,70 6,872.70
10/1/2016 3,470 5.000% 3,401.85 6,871.85
1/1/2017 3,514 5.000% 3,358.48 6,872.48
4/1/2017 3,558 5.000% 3,314.55% 6,872.55
71172017 3,602 5.000% 3,270.08 6,872.08
10/1/2017 3,647 5.000% 3,225.05 6,872.05
1/1/2018 3,663 5.000% 3,179.46 6,872.46
4/1/2018 3,738 5.000% 3,133.30 6,872.30
7/1/2018 3,786 5.000% 3,086.56 6,872.56
10/1/2018 3,833 5.000% 3,039.24 6,872.24
1/1/2019 3,881 5.000% 2,951.33 6,872.33
4/1/201% 2,929 5.000% 2,942.81 6,871.81
7/1/2018 3,978 5.000% 2,883.70 6,871.70
10/1/2019 4,028 5.000% 2,843.98 6,871.98
1/1/2620 4,079 5.000% 2,753.63 6,872.63
4/1/2020 4,130 5.000% 2,742.64 6,872.64
7/1/2020 4,182 5.000% 2,661.01 6,872.01
10/1./2020 4,233 5.000% 2,638.75 6,871.75
1/1/2023 4,286 5.0C0% 2,585.84 6,871.84

Feb 15, 2015 2:12 pm Prepared by Raymond James & Associates, inc. (WDALOANS-PHIL110} 2




BOND DEBT SERVICE

City of Phillipi
WDA
5% Interest Rate
20 Years
Period
Ending Principal Coupon Interast Debt Service
4/1/202) 4,340 5.000% 2,532.26 6,872.26
7/1/2021 4,394 5.000% 2,478.01 65,872.01
10/1/2021 4,449 5.000% 2,423.08 6,872.08
1/1/2022 4,505 5.000% 2,367.48 5,872.48
4/1/2022 4,561 5.000% 2,311.316 5,872.16
7/1/2022 4,618 5.000% 2,254.15 6,872.15
10/1/2022 4,676 5.000% 2,196.43 6,872.43
1/1/2023 4,734 5.000% 2,137.98 6,871.898
47172023 4,783 5.000% 2,078.80 6,871.80
7/172023 4,853 5.000% 2,018.89 6,871.89
16/1/2023 4,514 5.000% 1,858.23 6,872.23
1/1/2024 4,975 5.000% 1,886.80 6,871.80
41172024 5,038 5.000% 1,834.61 6,872.61
7/1/2024 5,101 5.000% 1,771.64 6,872.64
18/1/2624 5,164 5.000% 1,707.88 6,871.88
1/1/2025 5,228 5.000% 1,643.33 £,872.33
47112025 5,254 5.000% 1,577.96 6,871.96
7/1/2025 5,360 5.000% 151178 6,871.79
10/1/2025 5,427 5.000% 1,444.79 6,871.79
1/1/2026 5,495 5.000% 1,376.95 £,871.95
4/1/2026 5,564 5.000% 1,308.26 6,872.26
7/1/2026 5,633 5.000% 1,238.71 6,871.71
10/1/2026 5,704 5.000% 1,168.30 6,872.30
1/1/2027 5,775 5.000% 1,087 60 6,872.00
4/1/2027 5,847 5.000% 1,024.81 6,271.81
12027 5,920 5.0G0% 951.73 6,871.73
10/1/2027 5,594 5.000% 877.73 6,871.73
1/1/2028 £,069 5,000% 802.80 6,871.80
4/1/2028 6,145 5,000% 726,94 6,871.94
7/1/2028 6,222 5.000% 650,13 6,872.13
10/1/2028 6,300 560 1% 572.35 6,872.35
1/1/202% 6,379 5.100% 493.60 6,872.60
41112025 65,458 5.000% 413,86 6,871.86
7/3/2029 5,539 S.000% 333.14 6,872.14
10/1/2029 6,621 55 (% 251.40 6,872.40
1/1/203G 6,764 5.000% 168.64 687264
4/1/2030 6,787 5.000% 84.84 6,871.84
325,000 169,792.82  494,792.82

Feb 16, 2010 2:12 pm Prepared by Raymond James & Associates, Inc. {(WDALOANS-PHILLLO) 2



(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
the within Bond and does hereby irrevocably constitute and  appoint
, Attorney 1o transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with full power of
substitution in the premises.

Dated: , 20

In the presence of:




- Chase Tower, Eighth Floor Writer's Contact Information
STEPTOE & P.O. Box 1588
OHNSON Charleston, WV 253261588
] (304) 353-8000  (304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

March 2, 2010

The City of Philippi
Sewerage System Design Revenue Bonds, Series 2010 A
(West Virginia Water Development Authority)

The City of Philippi
Philippi, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

F.adies and Gentlemen:

We have served as bond counsel in connection with the issuance by The City of Philippi
(the “Issuer™), a municipal corporation and political subdivision organized and existing under the laws of
the State of West Virginia, of its $325,000 Sewerage System Design Revenue Bonds, Series 2010 A
(West Virginia Water Development Authority), dated the date hereof (the “Series 2010 A Bonds” or the
“Bonds™).

We have examined the law and a certified copy of proceedings and other papers relating
to the authorization of (i) a loan agreement dated March 2, 2010, including all schedules and exhibits
attached thereto (the “Loan Agreement™), between the Issuer and the West Virginia Water Development
Authority (the “Authority”), and (ii} the Bonds to be purchased by the Authority in accordance with the
provisions of the Loan Agreement. The Bonds are issued in the principal amount of $325,000 in the form
of one bond, registered as to principal and interest to the Authority, with interest only on amounts
advanced and outstanding at the rate of 3% per annum payable quarterly on January 1, April 1, July 1 and
October 1 of each year commencing July 1, 2010, Commencing April 1, 2012, interest accrues at the rate
of 5% per annum, and interest and principal payments are payable quarterly on January 1, April 1, July 1
and October 1 of each year, commencing July 1, 2012, to and including April 1, 2030, and in the amounts
as set forth in “Schedule Y” attached to the Loan Agreement and incorporated in and made a part of the
Bonds.

The Series 2010 A 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 16, Article 13
and Chapter 22C, Article 1 of the West Virginia Code of 1931, as amended (collectively, the “Act”), for
the purposes of (i) paying the costs of design of acquisition and construction of certain extensions,
additions, betterments and improvements to the sewerage system of the Issuer (the “Project”); and (ii)
paying certain costs of issuance and related costs,

CH5214143 8

@ TerraLlEx

T TerlioTe oveisk o ToEepestone Lo o

West Virginia * Ohio ¢ Kentucky



The City of Philippi, et al.
March 2, 2010
Page 2

We have also examined the applicable provisions of the Act, the Bond Ordinance duly
enacted by the Issuer on September 15, 2009, as supplemented by a Supplemental Resolution duly
adopted by the Issuer on February 16, 2010 (coliectively, the “Bond Legislation™), pursuant to and under
which Act and Bond Legislation the Series 2010 A Bonds are authorized and issued, and the Loan
Agreement has been entered into. The Series 2010 A 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. All capitalized terms used herein and not otherwise defined herein shall have
the same meanings set forth in the Bond Legisiation and the Loan Agreement when used herein.

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

I. The Issuer is a duly created and validly existing municipal corporation and
political subdivision of the State of West Virginia, with full power and authority to acquire and construct
the Project, to operate and maintain the System, to enact the Bond Legislation and to issue and sell the
Series 2010 A 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 cannot be amended by the Issuer so as to affect
adversely the rights of the Authority or diminish the obligations of the Issuer without the written consent
of the Authority.

3. The Bond Legislation and all other necessary ordinances and resolutions have
been duly and effectively enacted and adopted by the Issuer in connection with the issuance and sale of
the Series 2010 A Bonds 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 Series 2010 A 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 Net Revenues of the System and secured by a first lien on and pledge of
the Net Revenues of the System on a parity with the Issuer’s: (i) Sewer Revenue Bonds, Series 1987 A
{(West Virginia Water Development Authority), dated November 19, 1987, issued in the original
aggregate principal amount of $299,193; and (ii) Sewer Revenue Bonds, Series 2002 (West Virginia SRF
Program), dated November 12, 2002, issued in the original aggregate principal amount of $1,162,700 and
senior and prior to the Sewer Revenue Bonds, Series 1987 B (West Virginia Water Development
Authority), dated November 19, 1987, issued in the original aggregate principal amount of $70,800, all in
accordance with the terms of the Series 2010 A Bonds and the Bond Legislation.

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

6. The Series 2010 A 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

CH5214143



The City of Philippi, et al.
March 2, 2010
Page 3

interest on the Series 2010 A Bonds is exempt from personal and corporate net income taxes imposed
directly thereon by the State of West Virginia.

It is to be understood that the rights of the holders of the Series 2010 A Bonds and the
enforceability of the Series 2010 A 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.

ery truly yours,
gt %m DL
STEPTOE & JOHNSON PLILC

02.i8.10
700470.60013

CH5214143



e Chase Tower, Eighth Floor Writer’s Contact Information
S A EPTOE & P.O. Box 1588

OHNSON Charleston, WV 25326-1588
J (304) 353-8000 (304} 353-8180 Fax

PLic

ATTORNEYS AT LAW www.steptoe-johnson.com

March 2, 2010

The City of Philippi
Sewerage System Design Revenue Bonds, Series 2010 A
{West Virginia Water Development Authority)

West Virginia Water Development Authority
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

We are counse! to The City of Philippi in Barbour County, West Virginia (the “Issuer”). As
such counsel, we have examined copies of the approving opinion of Steptoe & Johnson PLLC, as bond
counsel, a loan agreement for the Bonds dated March 2, 2010, including ali schedules and exhibits
attached thereto (the “Loan Agreement”), by and between the Issuer and the West Virginia Water
Development Authority (the “Authority”), a Bond Ordinance duly enacted by the Issuer on September 15,
2009, as suppiemented by a Supplemental Resolution duly adopted by the Issuer on February 16, 2010
(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.

We are of the opinion that:

I 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, Clerk and members of the Council
and Sanitary Board 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 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.

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

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, resolution,

9
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The City of Philippi, et al.
Page 2

agreement or other instrument to which the Issuer is a party or by which the Issuer or its properties are
bound 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, consents, exemptions, orders,
certificates and authorizations necessary for the issuance of the Bonds, 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 West Virginia Department of Environmental
Protection 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.

6. To the best of our knowledge, after due inquiry, there is no litigation, 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 Bonds, Loan Agreement, the Bond Legislation, the acquisition and construction of
the Project, the operation of the System, the validity of the Bonds, the collection of the Gross Revenues or
the pledge of the Net Revenues for the payment of the Bonds.

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

Very truly yours, _
dﬂ%'\ p L~

STEPTOE & JOHNSON PLLC

them.

700470.00013
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THE CITY OF PHILIPPI

Sewerage System Design Revenue Bonds, Series 2010 A
(West Virginia Water Development Authority)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME
MEETINGS, ETC.

INSURANCE

LOAN AGREEMENT

10. RATES

11 SIGNATURES AND DELIVERY

12. BOND PROCEEDS; OTHER FUNDS

13. PUBLICATION AND PUBLIC HEARING ON BOND
14, SPECIMEN BOND

15, CONFLICT OF INTEREST

16. PERMANENT FINANCING

17. PROCUREMENT OF ENGINEERING SERVICES

18. VERIFICATION OF SCHEDULE

19. EXECUTION OF COUNTERPARTS

e Al

We, the undersigned MAYOR and CLERK of The City of Philippi in Barbour
County, West Virginia (the “Issuer”), and the undersigned COUNSEL to the ISSUER, hereby
certify on this the 2nd day of March, 2010, in connection with the Issuer’s Sewerage System
Design Revenue Bonds, Series 2010 A (West Virginia Water Development Authority), dated the
date hereof (the “Bonds” or the “Series 2010 A Bonds”), as follows:

L. TERMS: All capitalized words and terms used in this General
Certificate and not otherwise defined herein shall have the same meaning as set forth in the Bond
Ordinance of the Issuer duly enacted September 15, 2009, and the Supplemental Resolution duly
adopted February 16, 2010 (collectively, the “Bond Legislation”).

2. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale or
delivery of the Bonds, the Project, the operation of the System, the receipt of any grants, 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 Net Revenues or any
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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 Project,
the operation of the System, the collection of the Gross Revenues or the pledge of Net Revenues
as security for the Bonds.

3. GOVERNMENTAL APPROVALS: All applicable approvals, perniits,
exemptions, consents, authorizations, registrations and certificates required by law for the Project,
the operation of the System, the imposition of rates and charges, and the issuance of the Bonds
have been duly and timely obtained and 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. The Issuer has met all conditions prescribed in the
Loan Agreement. The Issuer has or can provide the financial, institutional, legal and managerial
capabilities necessary to complete the Project.

There are outstanding obligations of the Issuer which will rank on a parity with
the Series 2010 A Bonds as to liens, pledge and source of and security for payment being the
Issuers: (i} Sewer Revenue Bonds, Series 1987A (West Virginia Water Development Authority),
dated November 19, 1987, issued in the original aggregate principal amount of $299,193 (the
“Series 1987A Bonds™);, and (ii) Sewer Revenue Bonds Series 2002 (West Virginia SRF
Program), dated November 12, 2002, issued in the original aggregate principal amount of
$1,162,700 (the “Series 2002 Bonds™) (collectively, the “First Lien Bonds™).

There are outstanding obligations of the Issuer which will rank junior and
subordinate to the Series 2010 A Bonds being the Issuers Sewer Revenue Bonds Series 1987 B
(West Virginia Water Development Authority), dated November 19, 1987, issued in the original
aggregate principal amount of $70,800 (the “Series 1987 B Bonds™ and collectively with the First
Lien Bonds, the “Prior Bonds™).

The Series 2010 A Bonds shall be issued on a parity with the Prior Bonds. Prior
to the issuance of the Series 2010 A Bonds, the Issuer will obtain (i) the certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests of the Prior
Bonds are met; (ii) the written consent of the Holders of the First Lien Bonds to the issuance of
the Series 2010 A Bonds on a parity with the First Lien Bonds; and (iii) the written consent of the
holders of the Series 1987 B Bonds to the issuance of the Series 2010 A Bonds senior and prior to
the Series 1987 B Bonds. Other than the Prior Bonds, there are no other outstanding bonds or
obligations of the Issuer which are secured by revenues or assets of the System.

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:
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Bond Ordinance

Supplemental Resolution

Loan Agreement

Infrastructure and Jobs Development Council Approval
Charter and Rules of Procedure

Oaths of Office of Officers and Councilmembers
Sewer Rate Ordinance

Affidavit of Publication of Sewer Rate Ordinance and Notice
of Public Hearing

Minutes on Adoption and Enactment of Sewer Rate Ordinance
Petition of Sanitary Board

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

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

Prior Bond Ordinances
Consent of Water Development Authority

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of
the Issuer is “The City of Philippi.” The Issuer is a municipal corporation in Barbour 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 Clerk and 5
Councilmembers, all duly elected or appointed, as applicable, qualified and acting, and whose
names and dates of commencement and termination of current terms of office are as follows:

Name term of office

David Chris Mulneix - Mayor July 1, 2008 - June 30, 2012
Christie Allen - Councilman July 1, 2008 — June 30, 2012
Terence Boyd - Councilman July 1, 2008 -~ June 30, 2012
Barbara Bryan - Councilman July 1, 2008 — June 30, 2012
John Enz - Councilman July 1, 2008 - June 30, 2012
Edward lary - Councilman July 1, 2008 — June 30, 2012

3
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The duly elected or appointed officers of the Sanitary Board for 2010 are as
follows:

David Chris Mulneix
Don Criss
Dennis Fisher

The duly appointed Clerk is Tammy Stemple and the duly appointed and acting
Attorney is Steptoe & Johnson PLLC, Charleston, West Virginia.

7. MEETINGS, ETC.: Al 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 financing of the Project or the operation of the System were
authorized or adopted at regular or special meetings of the Governing Body of the Issuer duly and
regularly called and held pursuant to the Rules of Procedure of the Governing Body and all
applicable statutes, including, particularly and without limitation, Chapter 6, Article 9A of the
West Virginia Code of 1931, as amended, and a quorum of duly elected or appointed, as
applicable, qualified and acting members of the Governing Body was present and acting at all
times during all such meetings. All notices required to be posted and/or published were so posted
and/or published.

8. INSURANCE: All insurance for the System required by the Bond
Legislation and Loan Agreement is in full force and effect.

9. LLOAN 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 dates 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.

10, RATES: The Issuer has duly enacted a sewer rate ordinance on October
6, 2009, setting rates and charges for the services of the System. The time for appeal of such
sewer rate ordinance has expired prior to the date hereof without any appeal, and such rates are
currently in effect.

I 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 numbered AR-1, dated the date hereof, by his or her manual signature, and the
undersigned Clerk did officially cause the official seal of the Issuer to be affixed upon said Bonds
and to be attested by his or her manual signature, and the Registrar did officially authenticate,
register and deliver the Bonds to a representative of the Authority as the original purchaser of the
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Bonds under the Loan Agreement. Said official seal of the Issuer is also impressed above the
signatures appearing on this certificate.

12. BOND PROCEEDS: On the date hereof, the Issuer received the sum of
$16,250 from the Authority, 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 the Project progresses.

13. 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 Barbour Democrat, a qualified newspaper of general circulation in The City of
Philippi, there being no newspaper published therein, 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 Governing
Body on the 15th day of September, 2009 at 7:00 p.m., at the City Hall, Philippi, West Virginia,
and present protests, and stating that a certified copy of the Bond Ordinance was on file at the
office of the Clerk 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.

14. SPECIMEN BOND: Delivered concurrently herewith is a true and
accurate specimen of the Bond.

15. CONFLICT OF INTEREST: No member, 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.

16. PROCUREMENT OF ENGINEERING SERVICES: The Issuer has
complied in all respects with the requirements of Chapter 5G, Article 1 of the West Virginia Code
of 1931, as amended, in the procurement of engineering services to be paid from proceeds of the
Bonds. In order to complete the Project, the Issuer has entered into a Contract with the
Consulting Engineer for the engineering services.

17. PERMANENT FINANCING: The Issuer hereby certifies that it will
promptly seek permanent financing for the acquisition and construction of the extensions,
additions betterments and improvements to the existing sewerage facilities designed as a result of
this Project, and will do all things necessary to effectuate such financing and apply the proceeds

CH5214144



from such financing to pay the entire principal of and all accrued interest, if any, on the Bonds in
full as soon as such financing is available.

18. VERIFICATION OF SCHEULE: The final Schedule B attached to the
Certificate of Consulting Engineer, accurately represents the estimated costs of the Project, the
sources of funds available to pay the costs of the Project and the costs of financing of the Bonds.

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

[Remainder of Page Intentionally Blank]
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WITNESS our signatures and the official seal of THE CITY OF PHILIPPI on the
day and year first above written.

[CORPORATE SEAL]

SIGNATURE OFFICIAL TITLE

Mayor

\ ﬂ?(/wwu{ W Clerk

m d%%\ /C) /L/#émmsel to the Issuer
N
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Griffith & Associates, PLLC Accountants & Consultants
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March 2, 2010
The City of Philippi

Sewerage System Design Revenue Bonds, Series 2010 A
(West Virginia Water Development Authority)

The City of Philippi
Philippi, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the principal and interest payments for the proposed $325,000 Sewerage System
Design Revenue Bonds, Series 2010 A (West Virginia Water Development Authority) (the “Bonds™), the
sewer rates and charges set forth in the Sewer Rate Ordinance enacted October 6, 2009, and the projected
operating expenses and the anticipated customer usage as furnished to us by The City of Philippi (the
“Issuer™), it is our opinion that such rates and charges will be sufficient to provide revenues which,
together with other revenues of the sewerage system (the "System") of the Issuer, will (i) to pay 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 debt service on the Bonds and all other obligations secured by
or payable from the revenues of the System, including the Issuer’s: (1) Sewer Revenue Bonds, Series
1987 A (West Virginia Water Development Authority), dated November 19, 1987, issued in the original
aggregate principal amount of $299,193; (2) Sewer Revenue Bonds, Series 2002 (West Virginia SRF
Program), dated November 12, 2002, issued in the original aggregate principal amount of $1,162,700; and
(3) Sewer Revenue Bonds, Series 1987 B (West Virginia Water Development Authority), dated
November 19, 1987, issued in the original aggregate principal amount of $70,800 (collectively, the “Prior
Bonds”).

It is our 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 average increased annual Net Revenues to be received in each of the
3 succeeding years after the completion of the improvements to be financed by the Bonds, if any, are not
less than 115% of the largest aggregate amount that will mature and become due in any succeeding fiscal
year for the principal of and interest on the Bonds and the Prior Bonds.

MDG/dk
Michael D. Griffith, CPA, AFI 950 Little Coal River Road Alum Creek, WA 25003
michaelgriffithcpa@uerizon.net Phone: (304) 756.3600 Facsimile: (304) 756.2911

02/09/103:36:26 PM MASHARED WORD FILES\WhlpplCPRA Certificate 3-2-10.do¢



THE CITY OF PHILIPPI

Sewerage System Design Revenue Bonds, Series 2010 A
(West Virginia Water Development Authority)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Mayor of The City of Philippi in Barbour County,
West Virginia (the “Issuer”), being one of the officials of the Issuer duly charged with the
responsibility for the issuance of $325,000 Sewerage System Design Revenue Bonds,
Series 2010 A {West Virginia Water Development Authority), of the Issuer, dated March 2,
2010 (the “Bonds™), hereby certifies on the 2nd day of March, 2010, as follows:

L. I am one of the officers of the Issuer duly charged with the
responsibility of issuing the Bonds. I am familiar with the facts, circumstances and
estimates herein certified and duly authorized to execute and deliver this certificate on
behalf of the Issuer. Capitalized terms used herein and not otherwise defined herein shall
have the meanings set forth in the Bond Ordinance duly adopted by the Issuer on September
15, 2009 and the Supplemental Resolution duly adopted by the Issuer on February 16, 2010
(collectively, the “Bond Ordinance”), authorizing the Bonds.

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

3. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on March 2, 2010, the date on which the Bonds are
being physically delivered in exchange for an initial advance of $16,250 being a portion of
the principal amount of the Bonds, and to the best of my knowledge and belief, the
expectations of the Issuer set forth herein are reasonable.

4. In the Bond Ordinance pursuant to which the Bonds are issued, the
Issuer has covenanted that it shall not take, or permit or suffer to be taken, any action with
respect to Issuer’s use of the proceeds of the Bonds which would cause any bonds, the
interest on which is exempt from federal income taxation under Section 103(a) of the
Internal Revenue Code of 1986, as amended, and the temporary and permanent regulations
promulgated thereunder or under any predecessor thereto (collectively, the “Code™), issued
by the West Virginia Water Development Authority (the “Authority”), from which the
proceeds of the Bonds are derived, to lose their status as tax-exempt bonds. The Issuer
hereby covenants to take all actions necessary to comply with such covenant.

5. The Series 2010 A Bonds were sold on March 2, 2010, to the
Authority, pursuant to a loan agreement dated March 2, 2010, by and between the Issuer and
the Authority, for an aggregate purchase price of $325,000 (100% of par), at which time, the
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Issuer received $16,250 from the Authority, being a portion of the principal amount of the
Series 2010 A Bonds. No accrued interest has been or will be paid on the Series 2010 A
Bonds.

6. The Series 2010 A Bonds are being delivered simultaneously with
the delivery of this certificate and are issued for the purposes of (i) temporarily paying the
costs of design of improvements to the existing public sewerage facilities of the Issuer (the
“Project™); and (i) paying certain costs of issuance of the Bonds and related costs.

7. Within 30 days after the delivery of the Bonds, the Issuer shall
enter into agreements which require the Issuer to expend 5% on the Project, constituting a
substantial binding commitment. In order to complete the Project, the Issuer has entered
into a Contract with the Consulting Engineer for the engineering services The Project shall
commence immediately and shall proceed with due diligence to completion, and with the
exception of proceeds constituting capitalized interest, if any, and proceeds deposited in the
Reserve Account for the Bonds, if any, all of the proceeds from the sale of the Bonds,
together with any investment earnings thereon, will be expended for payment of costs of the
Project on or before September 1, 2011. The Project is expected to be completed by March
1,2011,

8. The total cost of the Project is estimated at $325,000. Sources and
uses of funds for the Project are as follows:
SOQURCES
Proceeds of the Series 2010 A Bonds $325,000
Total Sources $325.000
USES
Costs of the Project $314,500
Costs of Issuance 10,500
Total Uses $325.660
9. Pursuant to Article V of the Bond Ordinance, the following special

funds or accounts have been created or continued relative to the Series 2010 A Bonds:
(1)  Revenue Fund;
(2)  Renewal and Replacement Fund;
(3)  Series 2010 A Bonds Project Trust Fund;

(4)  Series 2010 A Bonds Sinking Fund; and
2



{5)  Series 2010 A Bonds Reserve Account.

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

(1)  Series 2010 A Bonds proceeds in the amount of $-
0- will be deposited in the Series 2010 A Bonds Sinking Fund as
capitalized interest and applied to payment of interest on the
Series 2010 A Bonds during the Project and for a period not to
exceed six months following completion thereof.

(2)  Series 2010 A Bonds proceeds in the amount of $-
0- will be deposited in the Series 2010 A Bonds Reserve
Account.

(3)  The balance of the proceeds of the Series 2010 A
Bonds will be deposited in the Series 2010 A Bonds Project
Fund as received from time to time and applied solely to
payment of costs of the Project, including costs of issuance of
the Series 2010 A Bonds and related costs.

11 Moneys held in the Series 2010 A Bonds Sinking Fund will be used
solely to pay principal of and interest, if any, on the Series 2010 A Bonds and will not be
available to meet costs of the Project. All investment earnings on moneys in the
Series 2010 A Bonds Sinking Fund and Series 2010 A Bonds Reserve Account, if any, will
be withdrawn therefrom and deposited into the Series 2010 A Bonds Project Fund during
the Project, and following completion of the Project, will be deposited, not less than once
each year, in the Revenue Fund, and such amounts will be applied as set forth in the Bond
Ordinance.

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

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

14. With the exception of the amount deposited in the Series 2010 A
Bonds Sinking Fund for payment of interest, if any, on the Bonds and the amount deposited
in the Series 2010 A Bonds Reserve Account, if any, all of the proceeds of the Bonds will be
expended on the Project within 18 months from the date of issuance thereof.

I5. The Issuer does not expect to sell or otherwise dispose of the
Project in whole or in part prior to the last maturity date of the Bonds.



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

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

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

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

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

21, The Bonds are not federally guaranteed.

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

23, The Issuer has either (a) funded the Series 2010 A Bonds Reserve
Account at the maximum amount of principal and interest which will mature and become
due on the Bonds in the then current or any succeeding yvear with the proceeds of the
Bonds, or (b) created the Series 2010 A Bonds Reserve Account which will be funded with
equal payments made on a monthly basis over a 10-year period until such Series 2010 A
Bonds Reserve Account hold an amount equal to the maximum amount of principal and
interest which will mature and become due, respectively, on the Bonds in the then current or
any succeeding year. Moneys in the Series 2010 A Bonds Reserve Account and the 2010 A
Bonds Sinking Fund will be used solely to pay principal of and interest on each series of the
Bonds and will not be available to pay costs of the Project.

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

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

26. The Issuer will comply with instructions as may be provided by the
Authority, at any time, regarding use and investment of proceeds of the Bonds, rebates and
rebate calculations.



27, To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.

[Remainder of Page Intenticnally Blank]



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

THE CITY OF PHILIPPI

()orrnis

Mayor



THE CITY OF PHILIPPI

Sewerage System Design Revenue Bonds, Series 2010 A
(West Virginia Water Development Authority)

CERTIFICATE OF ENGINEER

I, Craig D. Richards, Registered Professional Engineer, West Virginia License
No 10358 of Burgess & Niple, Inc., Parkersburg, West Virginia, hereby certify this 2nd day
of March, 2010 as follows:

1. My firm is engineer for the design of certain additions, betterments,
improvements and extensions (the “Project”) fo the existing public sewerage system (the
“System’™) of The City of Philippi (the “Issuer™), to be constructed primarily in Barbour
County, West Virginia, which Project is being financed 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 meaning set forth in the Bond Ordinance adopted by the Issuer
on September 15, 2009, as supplemented by the Supplemental Resolution adopted by the
Issuer on February 16, 2010, and the Loan Agreement by and between the Issuer and the
Authority, dated March 2, 2010 (the “Loan Agreement™).

2. The Bonds are being issued for the purposes of (i} temporarily
financing the Project; and (il) paying costs of issuance and related costs.

3, To the best of my knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements relating
to the Project, the Project will be completed by Burgess & Niple, Inc., Consulting Engineer,
as described in the application submitted to the West Virginia Department of Environmental
Projection, and the Authority, requesting the Authority to purchase the Bonds (the
“Application™); (ii) the sewage system of the Issuer which will be designed as a result of the
Project will be adequate for the pwrpose for which #t will be designed and, when
constructed, will have an esthmated useful life of at least twenty (20) years; (iit) prior to
congtruction, nry firm will assist the Issuer in obtaining all applicable permits required by
the laws of the State of West Virginia and the United States necessary for the acquisition
and construction of the Project and the operation of the System; (iv) in reliance upon the
certificate of Griffith & Associates, independent certified public accountants, of even date
hereof, as of the effective date thereof, the rates and charges for the System as enacted by
the Issuer will be sufficient to comply with the provisions of the Loan Agreement; (v) the
net proceeds of the Bonds, together with all other monies on deposit or to be sintltaneously
deposited and irrevocably pledged thereto, if any, are sufficient to pay the costs of the
Project, as set forth in the Application; and (vi) attached hercto as Exhibit A is the final
amended “Schedule B - Total Cost of Project and Sources of Funds” for the Project.

CH5214162
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WITNESS my signafure and seal on the day and year first written above.

BURGESS & NIPLE, INC.
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SCHEDULE B
TOTAL COST OF PROJECT AND SOURCES OF FUNDS
The City of Philippi
Sewer Design Loan
2009D-1087

A, COST OF PROJECT TOTAL WDA Loan

1 Construction (.00 0.00
2 Technical Services - Burgess & Niple ;
a, Design & Bidding

3 Legal

a. Legal {Project) 8,000.00 8,000.00

h. Legal (PSC) 18,000.00 18,000.00
4 Accounting 15,000.00 15,000.00
5 a. Adminisirative (Region VI 10,000.00 10,000.00

b. Other Administrative (advertisments, permits) 4,200.00 4,200.00
6 Lands & Rights of Way 0.00 0.00
7 Permits 300.00 300.00
8 TOTAL of Lines 1 through 7 314,500.00 314,500.00

5] N

9 Funded Reserve . 0.00
10 Registrar fees 500.00 500.00
11 Bond Counsel {S&J) 10,000.00 10,00C.00
12 Cost of Financing 10,500.00 10,600.00
325,000.00 325,000.00

13 TOTAL PROJECT CO
14 Federal Grants
15 Siate Grants

16 Other Grants

17 TOTAL GRANTS Lines 14 through 16 0.00 0.00
18 Size of Bond Issue (line 13 minus Line 17) 325,000.00 325,000.00
Q«.e:'/(’: W&IM 5_235 /6420

The City gf Philippi Date

4

Burgess ?/Niple, Inc. - Date
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THE CHARTER
OF THE :
CITY OF PHILIPPI, WEST VIRGINIA

Be it enacted by the Legislature of West Virginia:

An Act to amend and re—enact Chapter Thirteen of the Acts

of the legislature of one thousand nine hundred and five, as

amended by Chapter Seven of the Acts of the legislature of one

thousand nine hundred and seven, and as amended by Chapter
_‘Seven of -the Acts of the legislature of one thousand nine hundred
.. fifteen, concerning the Charter of the City of Philippi.

SECTION 1. CORPORATE NAME, RIGHTS AND POWERS.

. The inhabitants of that portion of Barbour County, this State, now and
hereafter residing within the boundaries described in the next section hereof,
shall be and théy are hereby constituted a body politic and corporate, by and
vnder the name of "The City of Philippi*, and as such and by and in that name,
shall be in perpetual succession and a common seal and may sue and be suved,
contract and be contracted with, purchase, lease, hold and use real property
personal property necessary for corporate purposes and generally shall have
21l the rights, powers and franchises, belonging to ‘or pertaining to mmnicipal
corporations in this State. :

SECTION 2. CORPORATE LIMITS. . ‘ '

‘Thé corporate limits of said City shall be hereafter as follows:

Beginning at-a sugar tree on the east bank of the Tygarts Valley River
above the present brick and tile factory; thence south sixty-four degrees S
fifteen mimutes east, one thousand three hundred and seven feet to a stake in
the County road; thence north seventy-four degrees forty minutes éast, one |
thousand one hundred and eighty-four feet to a stake; thence north forty-eight
degrees twenty-two minutes east, one thousand six hundred and sixty-one feet
to a chestnut in the W.G. Key's property; thence north nine degrees nine .
minutes. east, one thousand five hundred and five feet to a stake in the divide
of the.farm of J. Hop. Woods; thence north twenty-five degrees forty-two
minutes west, six hundred and twenty-nine feet to a steke; themce morth
thirty-four degrees fifty-one minutes west, four thousand five hundred and .
seventy feet to an apple trée im David Smith's fatm; thesce morth™ =~

seventy-eight degrees twenty-seven minutes west, six hundred and twentiy-seven
feet to.a stake on the said farm; thence south twenty-seven degrees forty-six
mirmtes west, seven hunidred and fifty-seven feet to a pear tree; thence south
twenty-one degrees twenty-one minutes west, one thousand six hundred and =
seventy feet to a stake inm the Talbott farmi thence south twenty-six degrees
thirteen minutes east, one thousand four hundred and sixty feet te a stone in
the pike; thence north nine degrees fifty-five minutes east, four hundred and
forty-four feet to the east bank of Tygarts Valley River; thence with the low
water marking following the meanders of the east bank of said river to the
begitming.
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SECTION 3. COUNCIL TO DIVIDE CITY INTO WARDS,

The Council of said City, shall divide the territory of said City into
wards, of not less than four, and may increase the number of wards from time
to time, due regard being had to the increase of population, and shall, by
ordinance, bound each ward with reasonable certainty, and give to each ward
equal representation in the Council.

SECTION 4. MUNICIPAL OFFICERS; HOW ELECTED, QUALIFICATIONS;
COMPENSATION.

The mmicipal authorities of said City shall consist of a Mayor, City
Clerk and five (5) coucilmen to be elected by the voters of the whole City, (2
councilmen from the South District and 3 from the North District) with
residency requirements to insure equal distribution of representation. The
number of councilmen from each district can be increased and diminshed by
ordinance with increase or loss of population. The Common Council shall
receive such compensation as the Council shall from time to timeé determine,
and which shall not be increased or diminished during their term of office.
(Amended 4-20-84) :

SECTION 5. MUNICIPAL AUTHORITIES, POWERS VESTED IN.

The Municipal authorities of sald City shall consist of the Mayor and
councilmén, who together shall form a Common Council, and all the corporate
powers of said Coporation shall be exercised by said Council, or under its
authority, except where otherwise provided.

SECTION 6. -ELECTIONS; QUALIFICATIONS OF VOTERS; CONTESTED ELECTIONS;
REGISTRATION OF VOTERS: RETURNS OF ELECTIONS; TIE DECIDED
BY LOT.

. The first election hereunder shall be held on the second Tuesday in
March, one thousand nine hundred and twenty—four, and annually thereafter.
Every person who has been a bona fide resident of the City for six months next
preceding any election, and othetwise a qualified voter under the Constitution
and laws of the State, shall be entitled to vote at such election in the ward
in which he resides. The elections shall be held, conducted and the result
thereof ascertained, certified, returned and determined ander such rules and
regulations as may be prescribed by the Council, which shall not be
inconsistent with the gemeral laws of the State governing municipal elections,
and shall conform as nearly as practicable to such laws. Contested elections
shall conform as nearly as may be to similar proceedings in the case of County
and district officers. Not more than five days before such election, or any
annual election thereafter in such City, the .Clerk shall ascertain who are
iegal voters in such City or any ward thereof and shall make a list of the
gualified voters for each ward and deliver same to the officers appointed to
hold such election in the respective wards; but any qualified voter whose name
is omitted from such list may cast his vote by making oath before the election
officers that he is a qualified voter in such ward. The Council shall be the
judge of the election, returns and qualifications of its own members. In case
two or more persons receive an equal number of votes for the same office, if
such number be the highest cast for such office, the Council shall determine
by lot which of them shall be returned elected, and shall make their return
accordingly.
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SECTION 7. ELECTION DATIE; TERMS OF OFFICE.

Beginning with the calendar year of 1984, the election shall be held on
the third Tuesday of May and every four years thereafter, on the third Tuesday
of May. There gshall be elected by the qualified voters of said City, a Mayor
and such other officers as may be prescribed by ordinance as provided for in
Section 4. The officers shall hold their office for the term of four years,
commencing on the first day of July after his election until their successor
shall be elected and qualified. (Amended 4-20-84)

SECTION 7a. ELECTIONS: MODE OF VOTING; LAR GOVERNING. .

The mode of voting shall be by ballot, but the voter shall be left free
to vote an open, sealed or secret ballot, as he may elect. The elections in
said City shall be held and conducted and the result thereof certified,
returned and finally determined under the laws in force in this State,
relating to general elections, as they exist at the time any such election is
being held, except that the persons conducting said elections shall, on the
day after the election is held, deliver the ballots, tally sheets and poll
books to the City Clerk, and thereafter the Common Council of said City shall
meet on the sixth day succeeding said election and canvass the returns of said
election, and declare the result thereof, and in all respects comply with the
requirements of the statutes relating to general elections as they are in
force at the time of holding said election, The corporate auvthorities of gaid
City shall perform all the duties in relation to such election regquired by .
general law of county courts (county commissions) and officers in the general
election laws of this State, and the provisions of Chapter 3 of the Code of
West Virginia, in effect at the date of such election, concerning elections by
the people, shall govern such elections and be applicable thereto, and the
penalties therein prescribed for offenses relating to elections shall be
enforced against the offénders at gsuch corporate election; and the said
general election laws shall have the same force and effect as if they were
specially enacted for corporate elections and were by this Charter specially
reenacted in extenso, except as modified in this amended Charter of the City
of Philippi. (Added 4-20-84)

SECTION 8. OATH OF OFFICE. :

Every person elected or appointed to any office in said City shall,
within twenty days after his election or appointment and before entering upon
the discharge of the duties thereof, take and subscribe an oath that he will
support the Constitution of the United States, and the Constitution of this
State, and that he will well and truly perform the duties of his office, to
the best of his skill and ability, vwhich may be done before the Mayor, or
Clerk of said City, or before any person authorized to administer oaths; and
the same together with a certificate of the officer administering the ocath
shall be filed with the Clerk of said City. :

SECTION . POWERS AND DUTIES OF OFFICERS; BOMD OF CHIEF OF POLICE.

The Council shall by ordinance, consistent with this Act and genetral
law, prescribé the powers, and defineé the duties of the Chief of Police, and
other policemen, and of all other officers and appointees of the Council; and
the Council shall require from the Chief of Police a bond, with good security
to be approved by it, in the penalty of not less than one thousand dollars
conditioned for the faithful performance of his duties ag such Chief of Police



Sec., 10 CHARTER

and to account for and turn over all moneys or property coming into his hands
as such officer, and the Council may require and take from appointive
officers, respectively, bonds payable to the City, ia its corporate name, with
such security and .in such penalties as may be deemed -proper, conditioned fTor
the faithful performance of their duties. '

SECTION 10. BONDS OF OTHER OFFICERS.

The Council shall require and take from all officers elected or
appointed as aforesaid, whose duty it shall be to receive funds, assetis or
properties belonging to said City, or having charge of the same, such bond,
obligations or other writings as may be deemed necessary and proper, to secure
the faithful performance of their several duties. All bonds, cbligations or
other writings taken in pursuance of any of the provisions of this Act shall
be made payable to the City of Philippi, with such securities and in such
penalties as may be deemed proper, conditioned for the faithful performance of
their duties and for the accounting for any paying over as required by law,
all moneys coming into their hands by wirtue of their offices, and the
respective persons and their heirs, executors and assigns bound thereby shall
be subject to the same proceedings on said bond, obligations and other
writings for enforcing the conditions of the terms thereof by motion or
otherwise, before any court of competent jurisdiction held in and for the
County of Barbour that collectors of County levies and other gureties arg or
shall be subject to.on their bond for enforcing the payment of the County
levies. :

SECTION 11. REMOVAL FROM OFFICE; HOW VACANCY FILLED. )

The Conneil shall have authority to remove from office, any officer of
the City, whether elected or appointed, or any appointee, for misconduct or
neglect of duty, intoxication, or for amy wilful violation of the laws of this
State, or of the City ordinances, by an affirmative vote of three-fourths of
the members of the Council; but only after reasonable notice to such officer
or appointee, and a hearing of the charges preferred; and any vacancy in
office, however occasioned, may be filled by the Council for the unexpired
term, ' g

SECTION 12. MEETINGS OF COUNCIL; MAYOR TO PRESIDE OVER; TIE VOTE;
QUORUM, ETC. :

The Council shall fix the place and time of holding its regular
meetings; may provide for special and adjourned meetingsy prescribe rules and
regulations not inconsistent herewith for the transaction of business for its
own gnidance and government. The Council shall be presided over at its
meetings by the Mayor, or in his absence, by one of the counicilmen selected by
a majority of the Council present, who may vote on any question ag member of
the Council. The Mayor shall have a vote in case of a tie, and in no case
shall the presiding officer have more than one vote, A maj ority of the
Council shall be necessary to constitute a quorum for the transaction of
business. No member of the Council-shall vote upon or take part in the
consideration of any proposition in which he is or may be: interested othervise
than as a resident of said City.
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SECTION 13. RECORDS AND ARCHIVES; COPIES BY CLERK PRIMA FACIE EVIDENCE.

_The Council shail cause to be kept by the Clerk in 2 well-bound book, to
be called the "minute book", an accurate record of all of its proceedings,
ordinances, acts, orders and resolutions, and in abother to be called
nordinance book", accurate copies of all general ordinandes adopted by the
Council, both of which shall be fully indexed and open to the inspection of
anyone required to pay téxes to the City or who may be otherwise interested.
All oaths and bonds of officers of the City and all papers of the Council,
chall be endorsed, filed and securely kept by the Clerk. All printed copies
of such ordinances purporting to be published under authority of the Council,
and transeripts of such ordinances, acts, orders and resolutions certified by
the Clerk, under the seal of the City, shall be deemed prima facie correct,
when sought to be used as evidence in any court, or before any justice.

SECTION 14. READING AND CORRECTION OF FORMER PROCEEDINGS; WHEN YEAS
AND NAYS TO BE ENTERED.

At each meeting of the Council, the proceedings of the last meeting
shall be read, and if erroneous, corrected and signed by the presiding officer
for the time being. Upon the call of any members the yeas and nays on any
question shall be taken and recorded in the minute book.

SECTION 15. READIRCG OF ORDINANCES.

No ordinance or -bylaw, and no resolution or measure for the expenditure
of money, other than to defray the current and incidental expenses of the
City, shall be deemed passed or adopted unless it shall have been fully read
at two consécutive meetings of the Council, and shall have received a majority
of the votes of the members present, when it shall stand and be declared
adopted, and not otherwise. ‘

SECTION 16. POWERS OF COUNCIL. '

The Council of said City shall have the following general powers

epumerated in the subdivisions of this section as follows:

(1) To lay off, open, close, vacate or maintain public grounds, parks,
public places, name and rename the same, to have control and
supervision thereover, to protect the same from-damage or other
injury by persons or property, to f ix fines and punishments for any
injury thereto in viclation of any of the orders of said Council,
and to maintain good order and prevent violations of the ordinances

' of said City therein or thereon. : N

{2) To establish, maintain and regulate free public libraries and
reading rooms and to purchase books, papers, Waps, manusceripts and
other proper things therefor, to receive donations and bequests of
money or property for the saue, in trust or otherwise, and to pay
the necessary expenses for establishing, maintaining and regulating
the same out of the funds for gensral purposes; provided, such
expenditure shall not exceed one mundred dollars ($100.00) per
ahmum tnless by unanimous vote of all the members of the Council.
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(3)

(4)

(3)

To protect divine worship within the limits of said City, and to
fix fines and punishment for disturbance of any assemblage of
people, then and there, met for the worship of God, to prohibit any
interference with or disturbance of divine worship or an assemblage
of people met together for the worship of God by any person of
persons loitering sbout the premises or places where such worship
ig being had or such assemblage is met, or from toitering in the
public streets or public places adjacent thereto in such manmer as
to interrupt such worship. :

To acquire either by purchase, condemnation or any other modes
provided by general law, ground within said City for such streets
and alleys as the Council may deem proper; to locate, lay off,
vacate, close, open, alter, grade, straighten, widen or narrow,
pave or repave, construct and keep in good repair, the roads,
streets, alleys, pavements, sidewalks, crosswalks, drains, viaducts
and gutters therein, and such bridges as may be owned or built by
the said City,.for the use of the public or of any of the citizens
thereof, and to improve and light thé same and to keep the same
clean and free from obstruction of every kind; provided, the
Muonicipality shall not be liable for, or responsible in damages for
injuries to persoms or property caused by or from any defect or
obstruction in or on any street or alley within said City, that has
been or may be taken over by the State Road Commission, under and
by virtue of the laws of this State; nor shall said Municipality be
liable in damages for injuries to persons or property caused by or -
from a defect or obstruction in or on the plat of ground between
the gutter or curb of any street and the paved or plank sidewalks
extending there along or between any such sldewalks and . the
property lying next adjacent thereto, unless the Municipality had
actual notice of such defect or obsgtruction prior to the time of
the injury complained of; and, provided, further, that where said
City shall be required to respond in damages by reason of injury.to
persons or property occasioned by the failure of any abutting owner
to so provide or keep in repair any sidewalk along such property,
after being notified by the Council so to do, that such property
owner shall be liable to the City for any sum of money, costs and
counsel fees which it has been required to pay by reason thereof.
To regulate the width of sidewalks and the streets and the width
and the care of public grounds or grass plots abutting thereon, ahd
to order the sidewalks, footways, crogsways, drains and gutters to
be curbed, paved, or repaved and kept in good order, free and
clean, and to provide for the removal of snow and ice therefrom,
and for sprinkling the same by the owners or occupants of the real
property next adjacent thereto, and to provide and enforce
punishments for obstructing, injuring or preventing the free and
proper use thereof, and to provide and enforce fines and penalties
for throwing therein or thereupon any paper, glass, rubbish,
decaying substances or other things that would make said streets,
sidewalks, grass plots, crosswalks, drains, or gutters mgightiy or
unhealthy. “a
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(6)

To regulate the use of the walks, highways, bridges, streets,
alleys and gutters and the rate of speed of travel thereon, and to
prevent and punish for fast riding or driving thereon of any horse,
bicycle, wheeled vehicle, wagon, steam or electric or traction
engine, motor car or automobile and to prevent injury to such
streets, alleys, roads and highways from overloaded or improperly
loaded vehicles, and from dragging logs or other matter therein,

and to regulate the speed of engines or trains or streetcars upon

or across any such streets, alleys, highways, bridges, public

. places or say other place where the Council deems the public safety

(73

(8)

requires such regulation.

To regnlate the planting, trimming and preservation of shade trees,
by persons and by corporations, in streets, alleys, roads, public
grounds and places, and shall require the owner of adjacent

-property to trim or remove any shade tree or ornamental shrubbery

or other tree that in the opinion of the Council is an obstruction
to the streets, alleys, or sidewalks, or a menace to public safety.
The Council shall have the right to require the owner or occupier
of any property in the City to keep his premises clean and free
from a1l matters that would endanger the health of the City, and

" may require the removal of any wastepaper or waste material of any

kind or character upon the private property of any citizen or
property owner that would cause the spread of fire or when the
Council deems the same should be removed; and may require the
removal or straightening of any fence, wire, railings, or other
material enclosing any lot, when, in the opinion of the Council,
the same is dangerous or obstructs or encroaches upon the streets,

alleys or sidewalks; provided, that in all such cases, if the owner

or occupier of such property fails to do any of the things
erumerated in this section required by the Council, after notice by
the Council, the Council may take such action as may be necessary

" to perform such acts and the expense thereof shall be charged to

(9)

(10)

(11)

(12)

‘whistles, or use of hand organs, or other instruments of any

.{.1-3)
4

the property owner and collected as taxes are collected.

To regulate the making of division fences of an unsightly nature
and property walls by the owners of adjoining and adjacent premises
and lots, insofar as the same shall not be in confliect with the
general law,

To regulate or require drainage by the owner or occupier of any lot
‘or other real estate, by proper draing, ditches, and sewers, and to

require the owner or occupier of any lot to fill the same, at his
own egpense, so that water will not collect in a body thereon, or
so the same will not become a menace to public health.

To reguiate or prohibit street carmivals, or street fairs, or
street parades, advertising exhibitions thereon, or the exhibition
of goods, wares, merchandise, material or artificial curiosities
upen any street, sidewalk, alley or public place of the said Town.
To regulate or prohibit the ringing of bells, blowing of steam

annoying character, or other music of itinerant performers in the

.streets, or public speaking and preaching in the streets, roads,

parks, or public places of the Municipality.

To license, regulate or prohibit auctioneering.

To lTicense, regulate or prohibit the sale of goods, wares,
merchandise, drugs or medicine on the streets or other public
places.

=
e
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(15)

{16)

(17)

(18)

{19)

(20)

(21)

(22)
(23}

(24)
(25)

(26}

To prevent the illegal sale, offering or exposing for sale, or
advertising of spiritous liquors, wine, porter, ale, beer, or
drinks of a like nature.

To prevent the illegal sale of tobacco, ¢igars, snuff, or
cigarettes, within said Wunicipality, and to prevent the smoking,
by any person under twenty-one years of age of sny cigarette, in
any public building or upon any public grounds, street, alley,
sidewalk or public place within said City, and to fix fines and
punishments for violations thereof.

To regulate, control or prohibit runners for hotels, boardinghouses
and eating houses, and to regulate draymen or persons hauling ot
transporting for hire at and about the railroad depols and stations
and other public places and in an assemblage of  people within the
said City.

To regulate, assess and collect a license fee for the said City for
the doing of anything or business on which a State license is
required, subject to the exceptions provided by general law.

To provide, assess and collect a license tax from residents in said
City who own and operate or run an automocbile therein, or from any
person, whether a resident of said City or not, who shall run or
operate an automobile for hire, or keep the same for hire within
gaid City; provided, that any person, mot a regident of said City,
who shall run or operate an automobile in said City, not for hire,
for a longer period than one month at any time, shall pay the
ticense tax assessed against resident automobile owners.

To establish, when the Council may deem proper, locate and keep in
repair, market places, market houses, and regulate markets,
prescribe the time for holding the same, to authorize the seizure
there at and destruction of any and all such food and drink
products, as shall be found unwholesome, dangerous or offensive,
and without recourse against the Municipality for its cost or valuse.
To regulate the sale of food and drink products, milk, fresh meats,
fish and vegetables, and to provide penalties for the sale of any
such that are unwholesome and unfit for use.

To regulate and provide for the weighing of hay, coal .and other
articles for sale in the markets, or to regsidents of gaid City.

To require the merchants and other persons selling goods, foods or
materials that must be weighed, to keep correct scales, to geize
and destroy such as are found to be incorrect, .and not corrected
after due and proper notice to the owner Or person uging the same,
without damage or expense to the Municipality for the value thereof.
To prevent injury or annoyance to the public or individuals from
anything dangerous, offensive or unvholesome. .

To regulate the keeping, handling and trangportation of explosives
and dangerous combustibles within the Municipality; and to regulate
or prohibit the use of firecrackers, skyrockets, toy pistols, air
rifies or guns, within sald Municipality.

To regulate or prohibit the erection or operation, or maintenance
in what the Council deems an improper locality within said City,
any blacksmith shop, livery gtable, barn, stable, cattle pen,
poultry house, pigpen, privy, billboard, signboard, gas ot other
engine, coal mine, coal plant, or coal bin, or any other thing that
may in the opinion of the Council be a menace to persons or
property ot public safety, or that would injure private property cor
annoy citizens of said City.
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2n

(28)

(29)

(30}

(31)

(32)

(33)

To regulate or prohibit the use of walls or walks for gigums; to
regulate or prevent the distribution or posting of any sign, bill
or other paper that, in the opinion of the Council or Mayor, is
indecent or immoral. :

To define by ordinance what shall constitute a nuisance, and to
sbate all nuisances whether defined or mot, and to require the
removal .or abatement of any building, obnoxious business,
signboard, billboard signs, or other thing, which in the opinion of
Council is a nuisance. , -

To regulate or prohibit the distribution of handbills, circulars
and other advertisements of like kind, on the streets, roads,
alleys and public places, or the placing the same in private yards,
buildings or other structures, without having first procured the
congent of the owner or occupier of such properiy. »

To regulate or prohibit within the Municipality or within one mile
of its corporate limits, the erection or maintenance of any
slaughterhouse, soap factory, glue factory, lampblack factory,
tamnery, or other house, ghop or factory of like kind or character.
To establish within said Municipality public drinking fountains and
water troughs; and to regulate the time and place and manner of
vathing in pools, streams and public waters within the police
jurisdiction of said Manicipal corporatiom. ‘

To prevent hogs, cattle, sheep, horses, and other animals and fowl
of all kinds, from going at large in the Municipality and to

establish and maintain places for their detention, make regulations

respecting the same, appoint a pound master and define his duties
and provide for the sale of such property impounded.

To arrest, convict and punish any person for committing adultery or
fornication, or for any lewd or lascivious cohabitation within said
City, and for keeping an assignation house, house of i1l fame, or
for leaging or letting to another person any house or other
building to be kept or used as such, or for knowingly permitting
any house, under the control or owned by any person, to be used as
an assignation house or house of ill fame; and to convict and

. punish for frequenting, entering or loitering in any assignation

(34)

(35)

(36)

{(37)

house or house of i1l fame within sald Municipality.

To arrest, convict and punish any person for importing, printing,
publishing, selling, giving avay, exhibiting, or distributing any
book, picture or device, or other thing containing any obscene
picture or language, or making any indecent representation.

To restrain, convict and punish vagrants, mendicants, beggars,

“tramps, common prostitutes, and their associates, and drunken or

disorderly persons within the Monicipality, and to provide for

‘their arrest and manner of punishment.

To prevent and prohibit the use of indecent or profane language
within the corporate limits, and to provide and fix punishment
thersfor.

To prevent and prohibit any tumult, riot, guarrel, angry

contention, abusive language, and to prevent: the use of insulting

epithets, assanlts, assault and pattery, and fix fines and
punishments therefor.
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(38)

(39)

(40)

(41)
(42)

(43)

To prevent and prohibit trespass wupon private property or the doing
of anything which would annoy the occupier of any premises, and to
fix and provide fines and punishments therefor.

To provide against danger or damages by fire, and to that end, to
require, when the Council may think necesgsary, an inspection of all
the properties within the said City, and to require the owner or
occupier of any property in which a defective or dangerous chimney
or fiue is found, to immediately repair the same, and to prevent
the use thereof until repaired as required.

To prohibit and prevent intoxication or drunkemness, and the
drinking of intoxicants in any public place, store, street, or
alley, and to fix fines and penalties therefor.

To prohibit and punish for larceny where the amount stolen is less
than twenty dollars.

To prohibit, prevent and putiish for anything that is against the
sood morals and common decency, or that would tend to corrupt, vice
or crime.

To protect the public schools in saild City, and to prohibit and

~ prevent any disturbance thereof in and about the buildings or upon

(44)

(45)

(46)

the grounds, and to prevent injury, destruction or defacement of
any school property or building.

To establish a board of health and vest it with the necessary power
to maintain its object, and to fix fines and penalties for any
violation of its lawful orders.

To establish guarantine, and to erect and maintain pest houses and
places of detention, and to make and enforce necessary orders for
controlling or preventing the spread of infectious and contagious
diseages and for abating pestilences.

To prohibit the bringing into the corporate limits by railroads,

. carrier, persons, or in any mamner, persons, who are paupers or

(47)

(48)

(49}

persons who are afflicted with contagious diseases; to puonigh by
fine or imprisonment, or both, any person who shall bring into the
corporate limits any such pauper or person afflicted with
contagious disease, knowing or having reason to believe, at the
time that such person is a pauper or afflicted with such contagious
disease, and to collect and recover from any such railroad company,
carrier, or other person, the expense of keeping and maintaining
such pauper or diseased person, until such person can be lawfully
removed from the corporate limits. '

To provide for the poor of the Municipality, and to that end, the
Municipality may contract with County Court of Barbour County, for
keeping of such poor person, or any mumber of them, at the County
poorhouse, at a price and on such terms as may be agreed upon
between the County Court and the proper Wumicipal avthorities.

To anthorize the taking up and providing for the maintenance and
safekeeping, and educating of (for such period as may be deemed
expedient) all children within said City who are degtitute of
proper parental and other care.

To arrest, conviet and punish any person for cruelty, unnecessary
or needlessiy beating, torturing, mutilating, killing or

-overloading, overdriving, or wilfully depriving necessary

substance, any horse or other domestic animal.
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(30}

(51)

(52)

(53)
(54)

To regulate the hitching of horses within the corporate limits, and
the driving of cows and cattle through, upon and along the streets
and alleys of the said City.

To prohibit, prevent and punish for the pollution of any stream of
water runhing into or through the said Municipality; and to
prohibit and prevent the throwing into any such stream of any
trash, dirt, filth, offal, decayed substances or matters, or
anything that would make said water unhealthy or unfit for domestic
use. .

To prohibit, prevent and punish for any desecration of the Sabbath
day; prohibit the playing of any gawme, exhibiting any show, theater
picture show, and the keeping open of business places, except
hotels, eating houses, boardinghouses, resiaurants, drugstores and
places where ice cream or soft drinks are furnished.

To restrain, prevent and punish fraudlent practices of any kind or
character within the Municipality.

To arrest, convict and punish any person for gambling or keeping
any gaming table, commonly called "faro bank”™, or table and chips
used in playing such game; crap table, chips or dice used in
playing such geme; or rouletie or the wheel, chips, ot other

. equipmenrit used in playing such game; OT keno table or table of like

kind or device used in playing the same; or table of like kind
under any denomination, whether the game or games be played with
cards, dice or otherwise on which anything is bet or wagered,
whether the same be playing in any public or private room or

residence; and may convict and punish any person who shall be a

partner or concerned or interested in the keeping of such gambling
devices theretofore epnumerated, or in any game played, such as is
prohibited hereby, or in keeping or maintaining any gambling house
or place of gambling for money or anything of value; and: shall have
the right to destroy such gambling ‘paraphernalia as may be found in
uge on anhy such premises; and any officer armed with a warrant for
the arrest of any person engaged in any such unlawful game or for
the search of any room in which gambling is suspected, or for the
selzure of any gawbling paraphernalia, shall have the right to
brezk into any building, other than a private dwelling house,

. without notice or demand, and into a private dwelling or room,

(59)

(56)

after demand and refusal to open same, to execults any such warrant,
To restrain all felons and persons guilty of offenses against this
State or the United States, and deliver them over to the
authorities or court having jurisdiction of the of fense whereof

_guch persons are accused. :

To .apprehend and punish any person who, without a State licenge
therefor, is guilty of carrying about his person, within the
Municipality, any revelver or ther pistol, dirk, bowie knife,
s1lingshot, razor, billy, metallic or false knuckle, of any other
dangerous or deadly weapon of 1ike kind and character, as provided
by chapter fifty-one of the Acts of the legislature of one thousand

pine hundred and nine, or any smendment thereof, and the punishment

therefor, whether for the first or other of fenses, shall be that

_ prescribed by said chapter for any such person guilty under the.



sec,

15

_ CHARTER 14

nisdemeanor clause provided therein; provided, that the Mayor
acting as ex-officio justice of the peace, may, after enforcing
this ordinance, hold such offender to answer to an indictment in

. the Circuit Court of Barbour County for such offense, under the

{57
(58)
(59)

(60)

(61}

(62)

(63)

State law,

To regnlate the erection, construction, alteration and repair of
dwelling houses, buildings and other structures, within the
Monicipality, to issue permits therefor, and to compel the
nugbering of such houses and buildings by the owners and occupiers
thereof; and to prescribe by ordinance the distance which dwelling
houses, and other structures in resident districts shall be set
back from the sidewalk,

To regulate the hanging of doors, the construction of stairways and
elevators, and require fire escapes in theaters, churches, school
buildings, factories and other places deemed necessary by the
Council.

To establish fire limits and to regulate the construction of
buildings, and designate materials to be used in the construction
of buildings within such limits. ' o

To regulate the building of fire walls, fireplaces, chimmeys,
boilers, smokestacks, stovepipes, and the burning of wastepaper,
trash or other wagte matter, in the corporate limits.

To regulate the height, construction and imspection of all new
buildings hereafter erected, the alteration and Tepair of all
tuildings now and hereafter erected, to require pernits to be
obtained of the Council therefor, and the submission of plans and
specifications to the Council for its approval; to regulate the
limits within which it shall be lawful to erect any steps,
portices, bay windows, awnings, signs, columms, piers, or other
projection of structural ornaments of any kind for the houses or
buildings on any street or alley.

To provide for the prevention and extinguishing of fives, and for
this purpose, the Council may equip and govern fire companies,
prescribe the powers and duties of such companies and departments,
and the several officers thereof, and may authorize the
organization of volunteer fire companies under such rules and
regulations as the Council may prescribe, and impose on those who
fail to obey any lawful command of the officer in charge of said
fire company or volunteer company, any penalty which the Council is
anthorized to impose for violation of an ordinance, and to give
authority to the chief fire officer to direct the pulling down or
destruction of any building, fence, wall or other thing, if such
of ficer deems it necessary to prevent the spreading of any fire
which is being extinguished under the direction of such officer,
and without any liability on the Municipality for damages therefor,
and to regnlate the flow of traffic going to the scene of or
returning from any fire.

To protect the persons and property within the corporate limits and
preserve the peace and good order therein, and for this purpose, to
appoint, when necessary, a police force and such other officers as
may be deemed necessary; and to provide a lockup, jail or other
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(64)

(65)

suitable place to confine persons sentenced to imprisonment for
violation of the ordinances of said City; provided, however, that
the jail of Barbour County may be used for that purpose, if
authorized by the County Court of sgaid County.

To require any person violating any of the ordinances of said City,
or any order for which a fine, imprisonment or both is imposed, to
work wupon the streets of said City in case of nonpayment of said
fine, until the same is paid by such labor, or in case imprisonment
is imposed, to work upon the streets of saild City during the term
of such imprisonment in addition to the payment of such fine, under
such regulations as the Council may prescribe. .
To prescribe the powers, define the duties of the officers
appointed under the corporate authority, fix their terms of service
and compensation, if not otherwise prescribed by this Charter, and
to require and take from them bonds, when deemed necessry, payable
to the State of West Virginia or the City of Philippi, with

" gureties, and in such penalties as may be prescribed, conditioned

(66)
(67)

(68)

(69)

for the faithful discharge of their respective duties; provided,
that the compensation of any officer, elected or appointed, shall
not be increased nor diminighed during the time for which he is
e¢lected or appointed, unless due notice of such intention is first
served on the officer interested.

To make regulations with respect to, and have supervision and
control over the erection, removal and relocation of all telephone,
telegraph, electric light or other poles within said City, and the

éxtension of wires, lines or poles by any individuals or

corporations. .

To require the extension of any electric light wire, telephone
lines, gas line, water system, or other public service within said
corporate limits, to meet the needs of the inhabitants, when, in
the opinion of the Council, such extension is necessary and
justifiable.

To grant and regulate all franchises in, upon, over and under the
streets, alleys and public ways of said City, under such
restrictions as shall be provided by ordinances and general law;
but no exclusive franchise shall be granted by said City Council to

any individual or corporation; nor shall any franchise be granted

for a longer period than twenty years.

To acquire, erect or authorize or prohibit the erection of gas |
works, electric light works or waterworks within the City limits;
to prevent injury to such works or the poliution of any gas or
water used or intended to be used by the public or by individuals;

and to do all things necessary to adequately supply sald City and

the inhabitants thereof with pure, healthful and wholesome water;
and to require any company furnishing gas or electricity for sale
or distribution in said City, to furnish an adequate supply

thereof; to requiré gas fixtures, electric light wires, telephone

wires and all apparatuses used in connection with any of these, to

be kept in repair and suitable for use, and free from danger, so

' far as practicable; to use, generate, distributé, sell and control

electricity and gas heat, light and power, and to furnish light for
the streets, highways, buildings, stores and other places in an
zbout said City.
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(70}

(71)

(72)

(73)

To require any gas compeny or person furnishing gas for said City
or the inhabitants thereof, to put in standard meters for the
measurement thereof, and may appoint a competent person to imspect
the meters and remove the same if not standard asd in good order;
to prevent injury to any gas works, electric light works, water
aystem or any gas meter or mefer within said Municipality.

The Council shall have the right to require of any water company oOr
person furnishing water for the use of the inhabitants of said
City, for hire, compensation or regard, to obey any order of the
Council with respect to keeping the reservoir or other source from
vhich said water ig furnished, free from filth and in 8 good, clean
condition, and may require said water company to put in such lines
as may be necessary to pump the said water into the reservolir or
other receptacle therefor, without pumping the same into the main
distributing lines, or in any other way or mapner effecting them;
and may Tix fines and penalties for any failure on the part of apy
corporation, company or other person distributing water, to obey
and order of the Council or any authorized officer of the Town,
respecting the same, or any ordinance that may be enacted by the
Council relative thereto.

The Council shall have the right to own, maintain, operate and
control any electric light plant within said City, or to provide
for, or purchase electric power and to use, generate, distribute,
sell and control electricity and gas for heat, light and power, and
to furnish light for the streets, houses, buildings, stores and
other places in and about said City, and for such electricity other
than that furnished for the Municipality in lighting its streets
and public places, it may charpge reasonable rates, but such rates
in all cases shall be uniform: and such electric light plant shall
be under the supervision and control of the Council, and its wires,
poles, distributing system and machinery shall be kept in such
repair so that as little danger as possible shall arise therefrom
and so the same will furnish an adequate supply of electricity to
all persong in said City desiring to use same. )

The Council shall have the right to provide a sewerage system for
said City, and may require the owner of any property abutting upon
any street or alley in which a sewer had been laid or placed, to
connect a sewer leading from his or her property or lot into any
public sewer vwhich is located in such street or alley adjoining the
game, and if the owner or occupier of said lot or property fails or
refuses so to do, after having been given a reasonable notice, the
Council may enter upon such lot and construct such sewers, and may
levy the actual cost thersof against the lot uvpon which the same is
built and collect such costs from the owner of such lot in the same
manner as City or State taxes are coliected; in addition thereto,
the Couricil may punish by fine, or fine and imprisonment, any
person who permits any drainage from his residence or lot to enter
upon any street or upon any property after a sewer has been placed
in a street or alley adjacent to his property to which he should
connect, after notice has been given to him by the Council to make
such comnection.. - : : -
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{74}

(75)

- (7)

ey

The Council shall have the right to impose fines and penalties for
any interference with or destruction of the sewer system or any
part thereof in said City, or for the destruction of or damage to
any street, alley or sidewalk in said City, or any improper use
thereof; it shall have the right to regulate or prevent the use of
the sidewalk for bicycles, pushcarts, sleds, tricycles, roller
skates and other things of like character, and to fix fines and
penalties for violaton of the ordinances respecting same.

To grant by ordinance or resclution permits for the temporary use
of such parts of its streets, roads, alleys and public places as
the Council may deem proper and right to be used in the
construction, alteration or repair of buildings located thereon, or
for such other purposes as the Council may deem proper and right,
and under such regulations and for such time as the Council may
prescribe. C . S

The Council may buy, lease and operate either within or without the

Municipality, stone quarries, crusher and iand for sald purposes or

for. the purpose of furnishing a supply of stone or other matter
suitable for macadamizing or paving the streets, gidewalks and
alleys, and improving public property.

Whenever in the opinion of the Council it is necessary. that any
sidewalk be huilt or repaired, it $hall first have a competent
engineer fix a grade line for such gidewalk and shall then, by

order of Council, name the character of material out of which same
ig to be built, and fix the width thereof, and put im such curbing
as the Council may deem necessary, and shall then give notice, in

writing, to the owner or occupier of said lot, if he be found, and
if he be not found, posting a noticé thereof upon the said lot and

" at the front door of the Courthouse of Barbour County for at least

ten days, requiring the construction of said sidewalk in accordance
with the requirements of the Council and upon the grade fixed by
the said engineer, and if such sidewalk be not built, altered or
repaired within twenty days afer such notice is first given or
posted, the Council shall proceed to put in the same under its

- supervision and control, and shall charge the expense thereof

against the property along which the same is being placed, altered
or repairved, and shall cause an itemized account of the samie to be
made up and delivéred to such property owner or occupier of such
premises, if found, and if he be not found, have the same recorded
in the County Clerk's office of Batbour County, and the same shall
constitute a lien upon the same lot or property and shall be
collected as other taxes are collected; provided, nothing herein
contained shall prevent the Council from requiring immediate repair
of such sidewalks now or hereafter constructed that may become

- dangerous, and after notice to the property owner along which the

(78)

game ron, the Council may make such immediate repairs, .if the
property owner fails to make some after such notice, and the

-expense thereof shall be a lien in the manner aforesaid.

The Council shall have the right, when, 'in its opinion, it is

necessary or proper to do so, to pave any street or alley of said

City, and to prescribe the material to be used in such paving and
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(79)

(80}

to charge one-third of the total costy of preparing and paving the
said street, to the adjacent property owners on gach side of the
said street or alley, and to pay one—third thereof out of such
funds as the Council may provide, but such paving shall be done and
such assessments and charges made ageinst the property owner as
provided by chapter eight of the Actg of the legiglature of one
thousand nine hundred and eight, and any amendments thereto, and
hereafter made.

To operate by ordinance such committees or boards, and delegate
such authority thereto as may be deemed necessary or advisable by
the Council: and to employ such legal counsel on behalf of the
City, from time to time, as the City may deem necessary to protect
the interests of the City. :

To provide for the annual assessment of the taxable property in
said City, including dogs kept in said City, and to provide a
ravenue for the City for Municipal purposes and appropriate such
revenue to its expenses; provided, nothing herein contained shall
require the Council to keep in repair and maintain any bridge or
bridges within said corperation, now or hereafter owned by the
County of Barbour, but the officers of said corporation in the

" preservation of law and order shall have jurisdiction over any guch

bridges within such corporation;- and provided, further, that the
police regulations as may be ordained by said City, and the right

- and power to enforce the same shall extend one mile into the State

(81)

(82)

(83)

of West Virginia beyond the corporate limits of said City.

The Council may, within any prescribed area, prohibit the erection
on any street or in any square, of any building, or of any addition
to any building more than ten feet high, unless the outer walis
thereof be made of brick and mortar or other fireproof material,
and may require the removal of any tuilding or addition which shall
be hereafter erected contrary to this prohibition, at the expense

"of the owner or owners thereof.

The Council shall keep all roads, streets and alleys within its
1imits passable and in good repair, and may provide the expenses
therefor by a direct taxation,. as provided dnder this Charter, or
in any other manner authorized by law; and the residents of said
City who are taxed herein for the purpose of maintaining such
streets and alleys shall be exempt from the payment of any County
road tax. o

In the enforcement of the ordimances, orders, rules, regulations
and bylaws of the said City, no fine shall be imposed exceeding
five hundred dollars ($500.00), and no person shall be imprisoned
or compelled to labor on the stirects of said City, as aforesaid,
exceeding six months; provided, that any violation of the
prohibition or liquor laws of thig State shall be punished by the
fines and penalties herein prescribed; and violations of the road
law or automobile laws, may be punished by the fines and penalties
prescribed by general law, unless different fines and penalties are
expressly prescribed by the ordinances of said City, and in all
cases where a Tine is imposed for an amount exceeding ten dollars
or a person be imprisoned or compelled to labor as aforesaid, an

T
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appeal may be taken from such decision upon the same termg and
conditions that appeals are taken from the judgment of a justice of
this state; and in no case shall a fine of les than ten dollars be
-imposed where the ordinance prescribed a fine, if the defendant
requests that such fine be made at least ten dollars for the

~ purpose of appeal,

(84) The Council shall have the right to enforce the attendance of iis
members at all regular meetings and at all special meetings of
which such members have notice, and may cause the arrest and
punishment, by fine or fine and imprisonment, of any such member

. who refuses to attend and take part in its proceedings.
. (85) It shall be the express duty of the Council to present charges
: ‘against any of its members, or any officer of the City, who fails
.to perform, or who does not promptly and diligently perform any
duty prescribed by this Act, or by any ordinance or resolution of
~the Council, and upon hearing theraof before the Council, after
notice to such officer, he shall be removed from office by the
‘Council, -if the charges be found correct. (Amended 11-22-85.)

- QECTION 17. AUTHORITY TO MAKE AND EMFORCE ORDINANCES, ETC.

To call into effect these enumerated powers and all others by this Act
or by general law conferred, or which may hereafter be conferred upon the said
City, or its Council, or any of its officers, the said Council shall have and
possess full authority to meke, pass and adopt all needful ordinances, bylaws,
orders and resolutions, not repugnant. to the Constitution of the United
States, the Constitution of West Virginia and laws of this State; and to .
enforce any and all of such ordinances, bylaws, orders or resolutions, by .
prescribing for a violation thereof fines and penalties, and imprisonment in
either the County jail of Barbour County, or the City prison, if there be one;
but o fine shall exceed five hundred dollars ($500.00) and no person shall be
imprisoned or compelled to labor on the streets of said City for a longer.
period than six months; provided, that any violation of the prohibition or
liquor laws of this State shall be punished by the fines and penalties
prescribed by general law, unless, different fines and penalties are
prescribed by the ordinances of said City. Said fines and penalties shall be
imposed and recovered, and such imprisonment inflicted and enforced by the
judgment of the Mayor of said City, or in case of hig absence or inability to
act then by the Clerk of said City or in the case of the absence or inability
to act of both of such officers then onme of the councilmen appointed for that
purpose shall act.

SECTION 18. CONTRACT INTEREST.

. No officer, agent or employee of said City shall be pecuniarily
interésted, either directly or indirectly, in any comtract, sale ot purchase
for or on behalf of the City, or in the proceeds of any improvements made by
or on behalf of the City, nor shall he receive, directly or indirectly, any
compensation for his services rendered on behalf of the City, other than
herein specified, (Amended 4-20-84.)
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SECTION 19. DUTIES AND POWERS OF MAYOR.

The Mayor shall be the chief executive officer of said City and shall
take care that the orders, bylaws, ordinances and resolutions of the Council
thereof, are faithfully executed. He chall be a conservator of the peace
within such City, and shall within the same have, possess, and may exercise,
all the powers and perform ail of the duties, whether civil or criminal vested
by law in a justice of the peace. Any summons, warrant or other proceedings
issued by him may be executed at any place within the County. He shall have
control of the police of the City, and may appoint special police officers
whenever he deems it necessary; it shall be his duty especially to see that
the peace and good order of the City are preserved, and that persons and
property therein are protected; and to thig end he may arrest and detain or
cause the arrest and detention of all riotous and disorderly persons before
takng other proceedings in the case, He shall, from time to time, recommend
to the Council such measures as he may deem needful for the welfare of the
City. He shall not receive any money due or belonging to the $tate, or to
corporations, or to individuals, unless and until he shall be given the bond
and security required of a justice of the peace West Virginia Code Chapter 50,
and all of the provisions of said chapter relating to moneys received by a
justice, shall apply in like manner to him- '

SECTION 20. PROCEDURE TC ENFORCE ORDINANCES. .

In proceedings -to enforce any ordinance which prescribes a fine or
imprisonment, or both, for the violation thereof, there shall be issued a
warrant by the Mayor of the City of Philippi, baged upon a written complaint
duly signed and sworn to, directed to the Chief of Police or any police
officer or any constable of any district within the County, requiring such
of ficer to-apprehend and bring before the Mayor for trial the person accused
therein of such violation and which person shall thereafter be dealt with
according to law, The complaint and warrant shall contain such a statement of
the facts alleged as will inform such person of the general nature of the
of fenge against the City with which he stands charged. Such warrant shall be
issued only upon complaint on the oath of some credible person., The mayor of
the City, or in the absence of the Mayor, ‘the City Clerk shall have authority
to receive such complaint in writinmg of the violation of any ordinance and.
sign and issue a proper warrant based on such complaint. The Mayor shall
have, possess and may exercise the power and authority belonging to a Justice
of the Peace under West Virginia Code Chapter 50 in igsuing subpoenas and
enforcing the attendance and examination of witnesses in punishing for
contempt, in granting continuance, and in securing and enforcing the further
attendance of the accused for a trial or hearing. 1f any recognizance or bond
is taken Tor such further attendance and is forf eited the Mayor may record the
default and an action may be maintained in the name of the City, before the
Mayor or any justice having jurisdiction against the accused and his sureties,
if any, to recover the penalty thereof. {Amended 11-22-55)

SECTION 21, EXECUTIONS FOR FINES AND COSTS.

The Mayor shall have power to issue an execution for any fine and costs
assessed or imposed by him, for the violation of any ordinance, or he may at
the time of rendering judgment therefor or at any time thereafter, and before
satisfaction of such judgment, by his order in writing, require the immediate
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payment thereof, and in default of such payment he may commit the person so in
default to the jail of Barbour County, or, in his discretion, to the prison of
said City, if one shall have been provided by the Council, until the {ine and
costs are fully paid; but such imprisonment shall not exceed ninety days.

SECTIOHN 22. JAILER OF BARBOUR COUNTY TO RECEIVE PRISONERS.

The Jailer of Barbour County shall take and receive into his custody any
person sentenced to imprisonment in the jail of said County. or committed for
the nonpayment of a fine and costs, or for the failure to enter into a
recoghizance by the judgment or order of the Mayor, in proceedings for the
violation of an ordinance; and the sxpense of maintaining such persons while
so in confinement shall be paid by the City.

SECTION 23. POLICE DOCKET; CONTENTS THEREOF.

A book well-bound and indexed, to be denominated the "docket", shall be
kept in the office of the Mayor, in which shall be noted each case brought or
tried by him, together with the proceedings therein, including a gtatement of
complaint, the summons, the return, the face of appearance or nonappearance,
the defense, the hearing, the judgment, the cost and, in case the judgment be
one of conviction, the action taken to enforce the same. The record of such
cases shall be signed by the Mayor or other person acting in his stead; and
the original papers thereof, if no appeal be taken, shall be kept together and
preserved in his office. .

_SECTION 24, APPEAL FROM JUDGMWENT OF MAYOR TO CIRCUIT COURT.

In any case for the violation of an ordinance of said City, in which .
there is a judgment of the Mayor of imprisonment or for a fine of ten dollars
($10.00) or more (and in all cases the fine shall not be less than ten dollars
($10,00) when the accused requests it) an appeal shall lie at the instance of
the person against whom such judgment is rendered to the Circuit Court of
Barbour County; such appeal shall not be granted by the Mayor unless within
ten days from the date of judgment, such person shall enter into a
recognizance or bond with security approved by the Mayor, to appear before
" said Court on the seventh day of the next term, to answer for the offense
against him and not thence depart without leave of Court abd which bond shall
be a continuing bond from time to time until the case shall be determined.

The provigions of general law, relating to a recognizance or bond in eriminal
cases shall be applicable to the recognizance or bond contemplated by this
section: but any money recovered therson by virtue ‘thereof shall inure to said
City. (Amended 11--22-55.) '

SECTION 25. APPEALS; TRANSCRIPT TO BE FURNISHED. :

1f such appeal be taken the Mayor shall forthwith deliver to the clerk
of said Court the complaint in writing, if any, the summons, a transcript of
the record, including the judgment, the recognizance and any other papers
belonging to the cage; and such clerk shall receive and file the same, and
place the case upon the trial docket of the next succeeding term of said

court; and said court shall proceed to try the same in its order.

SECTION 26. APPEALS; JUDGMENT UPON. : ,

1f the appellant be found guilty of violation of the ordinance in
question, whether upon the verdict of a jury or otherwise, the Court shall
ascertain by its judgment the fine or imprisonment, or the fine and
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jmprisonment, to be paid or suffered by such defendant, having regard to the
punishment prescribed by such ordinance, and shall include in any such
judgment the costs incurred by said City, as well in the proceedings before
the Mayor, as those in Court, and the fee, if any, of the jailer or the keeper
of the City prison; and the procesdings to enforce the collection of amy such
fines and costs, may be the same as provided in sections ten, eleven and
twelve of chapter thirty-six of the Code of West Virginia, except that the
weit mentioned in the tenth section may be issued by the Clerk upon the order
of the Mayor of the City and the notice contemplated by the eleventh section
shall be given to such officer. If the judgment be.for the defendant he shall
recover his costs from the City.

SECTION 27. APPEALS; IN CASES OTHER THAN FOR VIOLATION OF ORDINANCES.
From all judgments by the Mayor in cases other than for violation of
ordinances, appeals shall be allowed as in similar cases before justices.

SECTION 28. CLERK; DUTIES OF.

It shall be the duty of the City Clerk to keep 2 journal of the
proceedings of the Council and have charge of and preserve the records, bonds,
papers, and other documents belonging to the City. It shall be his duty to
attend the sessions of the Police Court and keep accurate records of its
proceedings, and all judgmentis chall be entered by him within twenty-four
hours after the same are rendered. He shall, in case of sickness or
disability of the Mayor act; or in case of his absence from the City, or
during any vacancy in the office of the Mayor, perform the duties of the Mayor
and shall be vested with all powers necessary for the performance of such
duties. He shall also perform such other duties pertaining to the fiscal
affairs of the City or otherwise, as may be required of him by this aAct or by
the Council.

SECTION 29. CLERK; DUTIES AND POWERS AS TO ASSESSMENTS. (Repezaled)
(EDITOR'S NOTE: Former Section 29 was repealed on November 22, 1955.)

SECTION 30. ESTIMATES AND LEVY.

The Council shall hold a session on the first Tuesday of August of each
year for the general transaction of business, at which time it shall ascertain
the condition of the fiscal affairs of the City and make up or cause to be
made up an itemized statement of the same which shall set forth in detail the
following: “ '

A. The amount due and the amount that will become due and collectible
from every source during the current figcal year except from levy of taxes to

be made for the year.

B. The jnterest, sinking fund and amertization requirements for the
fiscal year of bonded indebtedness.
¢. Other contractual indebtedness, not bonded.

_D. All other expenditures to be paid out of receipts of the
Manicipality for the current fiscal year with proper allowance for delinguent
taxes, exonerations and centingencies,

E. The total amount necessary 1o be raiged by the levy of taxes for the
current fiscal year. o .
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F. ‘The proposed rate of levy in cents on each one hundred dollars
($100.00) assessed valuation of each class of properiy.

G, The separate and aggregate assessed valuation of real, personal and
public utility property in each elass in the Municipality.

The Clerk of the Municipality shall forward immediately a certified copy
of the statement to the Tax Commissioner and shall publish the statement
forthwith, ' The -session shall then stand adjourned until the third Tuesday in
August, at whieh time it shall reconvene, hear and consider any objections
made crally or in writing by the City Attorney, by the Tax Commissioner or his
representative or by any taxpayer of the City to the estimate and proposed
levy or to any item thereof. The Council shall enter of record any objections
so made and the reasons therefor. After hearing objections, the Council. shall
reconsider thé proposed original estimate and proposed rates of levy and if
the objections are well taken shall correct the estimate and levy. No such
estimate -and levy, however, shall be entered until the same shall have been
first approved, in writing, by the Tax Commissioner of the State. When same
shall have been approved by the Tax Commissioner the Clerk shall then enter
the estimate and levy, together with the order of the Council approving them,
and the written approval of the Tax Commissioner in the property record book.
The Council shall then levy as many cents per hondred dollars ($100.00)

. assessed valuation on each class of property in the City as will produce the
amounts, according to the last assessments shown on the levy estimate.
{ Amended 11-22--55)

SECTION 31. CLERK; BOND; TO BE CUSTODIAN OF MONEYS; QTHER DUTIES.

The Clerk of said City shall execute a bond conditioned for the faithful
performance of the duties of hie office before entering upon the discharge of
came and to account and pay over as required by law all money which may come
into his hands by virtue of his office, with sureties satisfactory to Council,
payable to the City in the penalty of not less than three thousand doliars
($3,000), and as much more as the Council may deem necessary for its
protection. He shall be custodian of all money, bonds, notes, certificates
and other evidences of indebtedness of the City and all valuable papers which
may be placed in his possession by the Council. He shall be charged with and
its shall be his duty to receive the City taxes, levies and asgessments, to
collect licenses and fees and to collect any and 211 money that may be due to
the City for regular City purposes oOr which may be due upon any proprietary
function of the City. (Amended 11-22-55)

SECTION 32. CLERK TO EXTEND LEVIES AND COLLECT TAXES; DISCOUNT AND
- INTEREST ‘ON TAXES. (Repealed) ‘ .
(EDITOR'S NOTE: Former Section 32 was repealed on November 22, 1955.)

SECTION 33. CLERK TO RETURN LIST OF DELINQUENT TAXES; ACCOUNTS; ETC.

Tt ghall be the duty of the Clerk, at least once in six months during
“his continmance in office, and oftener when required by the Council to render
an dccount of the taxes, levies, agsessments and other claims in his hands for
collection, and return a list of such as he shall not have been able to
collect by reason of insolvency, removal or other cause, to which list he
shall attach an affidavit that he has used due diligence to collect the claims
therein mentioned, but has been anable to do so, and if the Council shall be
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satisfied with the correctness of said list, it shall allow him a credit for
gaid claim, but may thereafter take such 1awful measures to collect the same
as may be prescribved. He chall keep regular books of account to be examined
and approved by the Council, of all moneys received and disbursed by him, and
of other matters pertaining to his office, which books shall at all times be
open to the inspection of the Council, or sny comnmittee appointed by it for
such purpose, All moneys belonging to the City shall be paid over to the
Clerk, and no moneys shall be paid out by him except upon the order of the
Council, countersigned by the Mayor. 1f the Clerk shall fail to collect,
amount for and pay over all or any of the moneys with which he may be
chargeable, belonging to the City, according to the conditions of his bond and
the orders of the Council, the same may be recovered by action or motion, upon
ten days! notice in the corporate name of the City, in the Circuit Court of
Barbour County, against him and his sureties or any or either of them or hig
or their executors or administrators. If the sum claimed does not exceed
three hundred dollars, such recovery may e had-before the Mayor or any
justice of said County.

SECTION 34, LIEN FOR CITY TAXES; MANNER OF ENFORCEMENT.

Thers shall be a lien on real estate, within gaid City, for the City
taxes assessed thereon, and for all fines and penalties assessed to, or
imposed upon the owners thereof by the authorities of such City from the time
the same are so assessed or imposed, which shall have priority over all other
liens, except the lien for taxes due the State, County and district; and which
may be enforced by the Council in the same marmer provided by law for the
enforcement of the lien for County taxes. And there chall also be a lien on
the real estate of adjoining property owners, for the amount due from such
owner or owmers for building or repairing sidewalks and paving streets or
alleys, under subsections seventy-eight and seventy-nine of section sixteen of
this Act, which lien may enforced in a court of equity. If any real estate
within said City be returned delinquent for the monpayment of the delinquent
taxes thereon a copy of such delinquent list may be certified by the Council
to the auditors, and the same may be sold for the City taxes, interest and
Commission thereon, in the same manner, at the same time and by the same
officer as real estate is sold for the nonpayment of State taxes.

SECTION 35. CHIEF OF POLICE, DUTIES AND BOND.

1t shall be the duty of the Chief of Police to preserve order and quiet
in said City, and to see that all gubordinate police officers faithfully
perform their official duties. He shall be present in the Police Court,
whenever the same shall be in session, and see that all its orders and
requirements are properly executed. He shall, before entering upon the
discharge of his duties, oxecute a bond conditioned for the faithful
performance by him of his duties of his office, and for the accounting for and
paying over, as.required by law, all money which may come into his hands by
virtue of his office, with securities satisfactory to the Council in a penaltly
of not less thanm one thousand dollars ($3,000) nor more than three thousand
dolliars ($3,000) as the Council may prescribe.
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SECTION 36. ARRESTS FOR VIOLATION OF ORDINANCES IN SIGHT OF POLICE
: ) OFFICERS: CHIEF OF POLICE TO EXECUTE PROCESS; OTHER POWERS
AND DUTIES AND COMPENSATION THEREFOR, SURETY LIABLE FOR
. DERELICTION OF DUTY. :

In case a violation of any ordinance of said City is committed in the
presence or within view of the Chief of Police or other police officer, the
offender may be forthwith apprehended and taken before the Mayor, and &
complaint under oath, stating such violation there lodged and filed; and
thereupon such of fender may be tried and dealt with according to law, without
summons, The Chief of Police shall execute within the County of Barbour, any
proper process issued by the Mayor in proceedings for the enforcement of
ordinances; and shall collect by a levy of execution or otherwise, and duly
dccount for all fines assessed and costs imposed in such proceedings.  He
shall also have the rights and powers, within said City, in regard to the
arrest of persons, the collection of claims and the execution and return of
process, that are or may be lawfully exercised by a constable of the district
within the same, and shall be entitled to the compensation therefor; and he
and his sureties shall be liable for all fines, penalties and forfeitures for
which 2 constable is liable, and for dereliction of duty in office, to be
removed in the same mammer and in the same courts, that such fines, penalties
and forfeitures for which a constable is liable, and for dereliction of duty
in office, to be removed in the same manner and in the same courts, that such
fines, penalties and forfeitures are recovered against constables,

SECTION 37. CITY TO HAVE RIGHT OF EMINENT DOMAIN.

The Council shall have the right to institute proceedings the name of
the City, for the condemnation of real estate for streets, alleys, drains,
market grounds, parks, playgrounds, landings, wharves, City prison, or other
work of public utility. Such proceedings shall conform to the general laws of
the State of West Virginia; and the costs thereof shall be borne by the City,
except that in contests involving a hearing in the Circuit Court, costs shall
be recovered by the prevailing parly.

SECTION 38. COUNCIL MAY ISSUE BONDS, EIC. )

The Council of said City shall have power to issue general obligation
vonds in behalf of said City for the payment of debts or for improvements and
astablish a sinking fund for the payment thereof provided the same shall be in
accordance with Section 8, Article 8 of the Constitution and general laws of
the State. The Council shall have power to issue revenue bonds in behalf of
said City for any and all purposes for which the general law will permit the
jssuance of revemue bonds, and to make, provide and establish a sinking fund
to make provision for, and establish a sinking fund for, the payment thereof .
{Amended 11-22-55.)

SECTION 39. OFFICERS SUBJECT TO THIS ACT.

All officers electsd under the present Charter of the City of Philippi
shall be subject to the provisions of this amended charter on and after the
effective date of same, as hereafter shown, and shall contimue in office mntil
the first Monday in April, 1956, or until their successors are elected or
appointed and qualified and shall exercise all the powers conferred on them by
the orginal charter of the City or by this amendment after the effective date
thereof. (Amended 11-22-55.)
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SECTION 40. GENERAL POWERS; RESPONSIBILITY; AND LIABILITY

The City of Philippi shall have all power and authority conferred upon
any City within its classification by the general laws of the State of West
Virginia and shall be subject to and accept all responsibilities and liability
imposed upon it by the general law of West Virginia, all as contained in
Chapter 8 of the official West Virginia Code. (Added 11-22-55.)

SECTION 41. SEVERABILITY.

These amendments to the Charter of the City of Philippi and each
paragraph, section, sentence, clanse or phrase is hereby declared to be
seversble and if any part, portion, paragtaph, section, clause or phrase shall
hereafter be declared unconstitutional or improper the remainder,
nevertheless, shall be valid and enforcesble. (Added 11-22-55.)
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CITY OF PHILIPPI

‘

'RESOLUTION ON OPEN GOVERNMENTAL FROCEEDINGS RULES

Pursuant to Chapter 6, Article 9A, Section 3 of the West Virginia Code, the Couneil
of the City of Philippi does hereby adopt the following rules ;£O make available, in advance, the date, time,
place and agenda of all regularly schedu.led méetings of the Council, and the date, time, place and purpose
of all special meetin.gs of the Council to the public and news media (except in the case of an emergency

requiring immediate action) as foliows:

- ) i Regular Meetings. A notice shall be posted and maintained by the Recorder

at the front door or bulletin board of the City Hall of the date, time and place fixed and entered of record
" by Council for the holding of regularly scheduled meetings. In addition, a copy of the agenda for each
regularly scheduled meeting shall be posted at the same location by the City Recorder not less than three
(3) business days before such regular meeting is to be held. The agenda listing the matters requiring
official action that may be addressed at the meeting may be amended up to two (2} business days prior to
the meeting. If a particular regularly scheduled meeting is canceled or postponed, a notice of such
cancellation or postponement shall be posted at the same location as soon as feasible after such
cancellation or postponement hag been determined.

2. Special Meetings. A notice shall be posted by the City Recorder at the front
door or bulletin board of the City Hall not less than two (2} business days before a specially scheduled
eeting'is to be held, stating the date, time, place and purpose for which such special meeting shall be
held. If the special meeting is canceled, a notice of such cancellation shall be posted at the same location
as soon as Teasible after such cancellation has been determined.

. ~ These rles regardirig notice of meetings shall replace any and all previous rules
heretofore adopted by Council.

Adopted this {e™ day of@@f_ﬂé%%ﬂ()ﬂ%
\:kbvnfnqxl &ékﬁxn&lL£¢l

City Clerk

[SEAL]

A o



OFFICER’S OATH

STATE OF WEST VIRGINIA
COUNTY OF BARBOUR, to wit.

i, Terrence Boyd, do solemnly swear that | will support the Constitution of the
United States, the Constitution of West Virginia, and that | will faithfully discharge
the duties of the office of City Council to which | have been elected to the best of

/ &

my skill and judgment. So help me God.

Subscribed and sworn before the undersigned authority, this,
the 1% day of July, 2008.

\chbwumw
Tammy Sterhple, City Clerk




OFFICER’S OATH

STATE OF WEST VIRGINIA
COUNTY OF BARBOUR, to wit:

|, Christie Allen, do solemnly swear that | will support the Constitution of the
United States, the Constitution of West Virginia, and that | will faithfully discharge
the duties of the office of City Council to which | have been elected 1o the best of

my skill and judgment. So help me God.

//f?/?ﬁ/{; . /4,// —

Subscribed and sworn before the undersigned authority, this,

the 1% day of July, 2008.
\ 4(!4 NanALY It e ls

Tammy Stemiple, City Clerk




OFFICER’S OATH

STATE OF WEST VIRGINIA
COUNTY OF BARBOUR, fo wit:

1, John Enz, do solemnly swear that | will support the Constitution of the United
States, the Constitution of West Virginia, and that | will faithfully discharge the
duties of the office of City Council to which [ have been elected to the best of my

skill and judgment. So help me God.

LA
Y

Subscribed and sworn before the undersigned authority, this,
the 1% day of July, 2008.

Tammy Stemple, City Clerk




OFFICER’S OATH

STATE OF WEST VIRGINIA
COUNTY OF BARBOUR, to wit:

|, Barbara Bryan, do solemnly swear that | will support the Constitution of the

United States, the Constitution of West Virginia, and that { will faithfully discharge
the duties of the office of City Council to which | have been elected to the best of

my skill and judgment. So help me God.

Subscribed and sworn before the undersigned authority, this,
the 1% day of July, 2008.

S

Tammy Stemple, City Clerk |



OFFICER’S OATH

STATE OF WEST VIRGINIA
COUNTY OF BARBOUR, 1o wit:

I, Ed Larry, do solemnly swear that | will support the Constitution of the United
States, the Constitution of West Virginia, and that | will faithfully discharge the
duties of the office of City Council to which | have been elected to the best of my

=%
/)

skilt and judgment. So help me God.

L

Subscribed and sworn before the undersigned authority, this,
the 1% day of July, 2008.

\./(’MW -
Tammy Stemple, City Clerk




OFFICER’S OATH

STATE OF WEST VIRGINIA
COUNTY OF BARBOUR, to wit:

[, Tamula Stemple, do solemnly swear that | will support the Constitution of the
United States, the Constitution of West Virginia, and that | will faithfully discharge
the duties of the office of City Clerk to which | have been elected to the best of

my skill and judgment. So help me God.

Subscribed and sworn before the undersigned authority, this,
the 15 day of July, 2008.

,O%f Mo,



OFFICER’S OATH

STATE OF WEST VIRGINIA
COUNTY OF BARBOUR, to wit:

[, David C. Mulneix, do solemnly swear that I will support the Constitution of the
United States, the Constitution of West Virginia, and that { will faithfully discharge
the duties of the office of Mayor to which | have been elected to the best of my

skill and judgment. So help me God.

sl .0

Subscribed and sworn before the undersigned authority, this,
the 1% day of July, 2008,

\ﬂ@mw

Tammy Ste%pie, City Clerk




CITY OF PHILIPPI, WEST VIRGINIA

AN ORDINANCE ESTABLISHING AND FIXING RATES, FEES,
AND CHARGES FOR SERVICE TO CUSTOMERS OF THE
SEWERAGE SYSTEM OF THE CITY OF PHILIPPI

- WHEREAS, the City of Philippi, in order to meet its current operational
requirements, needed capital improvements and funding for the debt service
associated with a design loan for a proposed wastewater treatment plant upgrade
project, finds it is necessary to increase the City’s current sewer rates.

WHEREAS, the increase in sewer rates will be implemented in two phases.

THEREFORE, THE CITY COUNCIL OF THE CITY OF PHILIPPI HEREBY
ORDAINS: ‘

The following increased rates, fees and charges for sewer service provided
by the City to its customers throughout the entire territory served, are hereby fixed
and determined as rates, fees and charges to be charged in lieu of those rates,
fees and charges contained in the City’s sewer tariff, P.S.C. W.Va. No. 8, currently
on file with the Public Service Commission of West Virginia:

SECTION 1. SCHEDULE OF RATES
PHASE |

THE FOLLOWING PHASE | RATES ARE TO
BECOME EFFECTIVE FORTY-FIVE (45) DAYS
AFTER THE ENACTMENT OF THIS ORDINANCE

SCHEDULE |

APPLICABILITY
Applicable withih the entire territory served.

AVAILABILITY OF SERVICE
Available for domestic, commercial, industrial {except unusual industrial
waste) and resale sewer service.

RATES o

First 4,000 gallons used per month $ 7.25 per 1,000 gallons
Next 6,000 gallons used per month $ 7.00 per 1,000 gallons
Next 90,000 galions used per month $ 6.25 per 1,000 gallons

All Over 100,000 galions used per month $ 6.00 per 1,000 gallons



MINIMUM CHARGE (Customers with a metered water supply)
Each customer shall pay a minimum charge of $18.13 per month
(Equivalent to 2,500 gallons of water usage) .

FLAT BRATE CHARGE (Customers with non-metered water supply)
Each customer shall pay a minimum charge of $32.50 per month
(Equivalent to 4,500 gallons of water usage)

DELAYED PAYMENT PENALTY

The above tariff is net. On all current usage billings not paid in full when
due, ten percent {10%) will be added to the net current amount unpaid. This
delayed payment penalty is not interest and is only to be collected once for each
bill where it is appropriate.

SEWER SERVICE CONNECTION CHARGE $350.00
The following charges are to be made whenever the utility installs a new tap

to serve an applicant:

A tap fee of $150.00 will be charged to customers applying for service
before construction is completed adjacent to the customer’'s premises in
connection with a certificate proceeding before the Public Service Commission of
West Virginia. This pre-construction tap fee will be invalid after the completion of
construction adjacent to an applicant’s premises that is associated with a
certificate proceeding.

A tap fee of $350.00, or the actual cost of the connection (solely determined
by the Utility), whichever is greater, will be charged to all customers who apply for
service outside of a certificate proceeding before the Commission for each new
tap to the system.

RETURNED CHECK CHARGE $25.00
A service charge of $25.00 will be imposed upon any customer whose

check for payment of charges is returned by the bank for any reason.

DISCONNECT CHARGE/RECONNECTION CHARGE/ADMINISTRATIVE FEE

Water service will not be restored until all past due water bills have been
paid in full and all accrued penalties plus a disconnection charge of $25.00 have
been paid.

There shall be a $25.00 reconnection charge paid prior to restoration of
water service which has been previously disconnected for any reason.



in the event that Utility staff or agents collect money at the customer’s residence in
order to stop disconnection, an administrative fee of $25.00 shall be paid in
addition to other charges to prevent disconnection.

INCREMENTAL COSTS $5.00 per 1,000 galions
An amount not to exceed $5.00 per 1,000 gallons is to be used when a bill
reflects unusual consumption which can be attributed to eligible leakage on the
customer's side of the meter. This rate shall be applied to all such consumption
above the customer's historical average usage. The Utility shall establish a
nondiscriminatory policy regarding this provision for leak adjustments.

EFT, ACH, CREDIT CARD AND DROP BOX PAYMENTS

A service charge will be imposed on EFT, ACH, Credit Card or Drop Box
payments. The amount shall be equal to the actual charges to the Utility from the
financial institution for processing payment. .

CUSTOMER DEPOSITS
In accordance with West Virginia Law and West Virginia Public Serv;ce
Commission Rules and Regulations.

SCHEDULE I

SURCHARGE FORMULA TO BE APPLIED WHERE SURFACE
DRAINAGE IS CONNECTED TO THE UTILITY’S SANITARY SEWER SYSTEM

Wherever the Utility has discovered that a customer's roof drain, down
spouts, storm sewer or other similar facilities conducting surface water have been
connhected to the Utility's sewer system, and such customer has failed to take
appropriate action within thirty (30) days of receipt of a demand by the Utility, in
accordance with the rules and regulations of the Public Service Commission, to
eliminate such connection, a surcharge will be imposed upon the customer
calculated on the basis of the following formula:

S=AxRx.0006233xC

S - the surcharge in dollars

A - the area under roof and/or the area of any other water
collection surface connected to the sanitary sewet, in square
feet

R - the measured monthly rainfall in inches

0006233- the conversion factor to change inches of rain x square feet of
surface to thousand galion of water



C - the District's approved rate per thousand gallons of metered
water usage

The Utility shall not impose the surcharge unless and until the customer has
been notified by certified mail, return receipt requested, or by hand delivery, that it
has been established by smoke testing, dye testing, or on-site inspection that rain
or other surface water is being introduced into the sanitary sewer system at the
customer’s location, and that the customer has not acted within thirty (30) days
from receipt of such notice to divert the water from the sanitary sewer system.

Said surcharge shall be calculated and imposed for each month that said
condition continues to exist. Failure io pay the surcharge and/or correct the
situation shall give rise to the possible termination of water service in accordance
with the Rules and Regulations of the Public Service Commission of West Virginia.

SCHEDULE 1l

SURCHARGE FORMULA TO BE APPLIED IN THE CASE OF
USERS PRODUCING UNUSUAL WASTE

The charge for the treatment of industrial waste will be calculated on the
basis of the following formula:
‘ Ci = VoVi + BoBi + SoSt
Ci = charge to unusual users per year

Vo = average unit cost of transport and treatment chargeable to
volume, in dollars per galion '

Vi = volume of wastewater from unusual users in gallons per year

Bo = average unit cost of freatment, chargeable to Biochemical Oxygen
Demand (BOD) in dollars per pound

Bi = weight of BOD from unusual users in pounds per year .

So = average unit cost of treatment (including sludge treatment)
chargeable fo total solids in dollars per pound

8Si = weight of total solids from unusuai users in pounds per year

When an unusual user is to be served, a preliminary study of its wastes,
and the cost of transport and treatment thereof, will be made. Waste containing

4



materials which, in the judgment of the City, should not be introduced into the
sewer system need not be handled by it. The results of this preliminary study will
be used to determine the feasibility of the proposed sewer service and the charge
therefore, based upon the formula set out above.

Thereafter, unusual sewage will be monitored on a regular basis and at the
conclusion of each fiscal year, based on the investigation aforesaid and audit of
the City records, new cost figures will be calculated for use in the above formula.
The cost of establishing the monitoring facilities shall be paid by the unusual user.
Based on these audited figures, additional billings covering the past fiscal year will
be made for payment by each unusual user, or refund given by the City, as the
case may be. Such audited figures will then be used for the preliminary billing for
the next fiscal year, at the end of which an adjustment will be made as aforesaid.

SCHEDULE IV

APPLICABLE INSIDE AND QUTSIDE OF THE LIMITS OF THE UTILITY

Where the amount of sanitary sewage discharged into the Utility’s
wastewater collection and/or transmission and/or ireatment system by certain
industrial plant or plants cannot be accurately determined by the use of the plant's
water meter or meters, and the said plant cannot install a flow meter to measure
such waste, a special formula will be used whereby such plant or plants will pay to
the Utility a sewer charge calculated at fifty (50) gallons of water per each
employee at the plant each working day.

SCHEDULE V

APPLICABILITY
Applicable within the entire territory served.

AVAILABILITY
Available for wastewater and leachate haulers.

SEPTIC TANK CLEANING SERVICE REGISTRATION PERMIT FEE

For each septic tank cleaning business which uses the City of Philippi's
Sanitation System there will be an annual registration/permit fee of one hundred
twenty-five dollars ($125.00). In addition, the dumping fee will be the Commodity
Charge below due to the concentrated nature of the haulings.

BATES

Commoedity Charge - Each customer shall pay a commodity charge of
$40.00 per 1,000 gallons per load. Load will be the actual capacity of the truck or
other transport method delivering wastewater and leachate. Actual capacity shall
be determined, or verified solely, by the Utility.



DELAYED PAYMENT PENALTY

The above schedule is net. On all current usage billings not paid in ful
when due, ten percent (10%) will be added to the net current amount unpaid. This
delayed payment penalty is not interest and is to be collected only once for each

bilt where it is appropriate.

RETURNED CHECK CHARGE
A service charge of $25.00 will be imposed upon any customer whose
check for payment of charges is returned by the bank for any reason,

PHASE H

THE FOLLOWING PHASE Il RATES ARE TO BECOME
EFFECTIVE UPON SUBSTANTIAL COMPLETION OF THE PROPOSED
SEWER SYSTEM UPGRADE PROJECT OR UPON COMMENCEMENT OF
DEBT SERVICE, WHICHEVER FIRST OCCURS

SCHEDULE |

APPLICABILITY ‘
Applicable within the entire territory served.

AVAILABILITY OF SERVICE
Available for domestic, commercial, industrial (except unusual industrial

waste) and resale sewer service,

RATES
First 4,000 gallons used per month $ 8.25 per 1,000 gallons
Next 6,000 gallons used per month $ 8.25 per 1,000 gallons
Next 90,000 gallons used per month $ 8.25 per 1,000 galions
All Over 100,000 galions used per month ~ $6.00 per 1,000 galions

MINIMUM CHARGE (Customers with a metered water supply)
Each customer shali pay a minimum charge of $24.75 per month
(Equivalent to 3,000 gallons of water usage)

FLAT RATE CHARGE (Customers with non-metered water supply)
Each customer shall pay a minimum charge of $37.13 per month
(Equivalent to 4,500 gallons of water usage)

DELAYED PAYMENT PENALTY
The above tariff is net. On all current usage billings not paid in full when

due, ten percent (10%) will be added to the net current amount unpaid. This




delayed payment penalty is not interest and is only to be collected once for each
bill where it is appropriate.

SEWER SERVICE CONNECTION CHARGE $350.00
The following charges are to be made whenever the utility installs a new tap
to serve an-applicant:

| A tap fee of $150.00 will be charged to customers applying for service
before construction is completed adjacent to the customer's premises in
connection with a certificate proceeding before the Public Service Commission of
West Virginia. This pre-construction tap fee will be invalid after the completion of
construction adjacent fo an applicant’'s premises that is assoclated with a
ceitificate proceeding.

A tap fee of $350.00, or the actual cost of the connection (solely determined
by the Utility), whichever is greater, will be charged to all customers who apply for
service outside of a certificate proceeding before the Commission for each new
tap to the system.

RETURNED CHECK CHARGE $25.00
A service charge of $25.00 will be imposed upon any customer whose
check for payment of charges Is returned by the bank for any reason.

DISCONNECT CHARGE/RECONNECTION CHARGE/ADMINISTRATIVE FEE

Water service will not be restored until all past due water bills have been
paid in full and ali accrued penalties plus a disconnection charge of $26.00 have
been paid.

There shall be a $25.00 reconnection charge paid prior to restoration of
water service which has been previously disconnected for any reason.

in the event that Utility staff or agents collect money at the customer’s residence in
order to stop disconnection, an administrative fee of $25.00 shall be paid in
addition to other charges to prevent disconnection.

INCREMENTAL COSTS $5.00 per 1,000 gallons
An amount not to exceed $5.00 per 1,000 gallons is to be used when a bill
reflects unusual consumption which can be aitributed to eligible leakage on the
customer's side of the meter. This rate shall be applied to all such consumption
above the cusiomer's historical average usage. The Utility shall establish a
nondiscriminatory policy regarding this provision for leak adjustments,




EFT, ACH, CREDIT CARD AND DROP BOX PAYMENTS

A service charge will be imposed on EFT, ACH, Credit Card or Drop Box
payments. The amount shall be equal to the actual charges to the Utility from the
financial institution for processing payment.

CUSTOMER DEPOSITS
in accordance with West Virginia Law and West Virginia Public Service

Commission Rules and Regulations.

SCHEDULE Il

SURCHARGE FORMULA TO BE APPLIED WHERE SURFACE
DRAINAGE 1S CONNECTED TO THE UTILITY’S SANITARY SEWER SYSTEM

Wherever the Utility has discovered that a customer's roof drain, down
spouts, storm sewer or other similar facilities conducting surface water have been
connected to the Utility's sewer system, and such customer has failed to take
appropriate action within thirty (30) days of receipt of a demand by the Utility, in
accordance with the rules and regulations of the Public Service Commission, to
eliminate such connection, a surcharge will be imposed upon the customer
calculated on the basis of the following formula:

S=AxRx.0006233xC

8 - the surcharge in dollars

A - the area under roof and/or the area of any other water
collection surface connected to the sanitary sewer, in square
feet

R - the measured monthly rainfall in inches

0006233~ the conversion factor to change inches of rain x square feet of
surface to thousand gallon of water

C - the District's approved rate per thousand galions of metered
water usage

The Utility shall not impose the surcharge unless and untll the customer has
been notified by certified mail, return receipt requested, or by hand delivery, that it
has been established by smoke testing, dye testing, or on-site inspection that rain
or other surface water is being introduced into the sanitary sewer system at the
customer's location, and that the customer has not acted within thirty (30) days
from receipt of such notice to divert the water from the sanitary sewer system.



Said surcharge shall be calculated and imposed for each month that said
condition continues to exist. Failure to pay the surcharge and/or correct the
situation shall give rise to the possible termination of water service in accordance
with the Rules and Regulations of the Public Service Commission of West Virginia.

SCHEDULE [H

SURCHARGE FORMULA TO BE APPLIED IN THE CASE OF
USERS PRODUCING UNUSUAL WASTE

The charge for the treatment of industrial waste will be calculated on the
basis of the following formula:
Ci = VoVi + BoBi + SoSi
Ci =  c¢harge to unusual users per year

Vo =  average unit cost of transport and treatment chargeable to volume, in
dollars per gallon

Vi =  volume of wastewater from unusual users in gallons per year

Bo = average unit cost of treatment, chargeable to Biochemical Oxygen
Demand (BOD) in dollars per pound

Bi =  weight of BOD from unusual users in pounds per year

So = average unit cost of treatment (including sludge treatment)

chargeable to total solids in dollars per pound

Si =  weight of total solids from unusual users in pounds per year

When an unusual user is to be served, a preliminary study of its wastes,
and the cost of transport and treatment thereof, will be made. Waste containing
materials which, in the judgment of the City, should not be introduced into the
sewer system need not be handled by it. The results of this preliminary study will
be used to determine the feasibility of the proposed sewer service and the charge
therefore, based upon the formula set out above.

Thereafter, unusual sewage will be monitored on a regular basis and at the
conclusion of each fiscal year, based on the investigation aforesaid and audit of
the City records, new cost figures will be calculated for use in the above formula.
The cost of establishing the monitoring facilities shall be paid by the unusual user.
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Based on these audited figures, additional billings covering the past fiscal year will
be made for payment by each unusual user, or refund given by the City, as the
case may be. Such audited figures will then be used for the preliminary billing for
the next fiscal year, at the end of which an adjustment will be made as aforesaid.

SCHEDULE IV
APPLICABLE INSIDE AND OUTSIDE OF THE LIMITS OF THE UTILITY

Where the amount of sanitary sewage discharged info the Utility’s
wastewater collection and/or transmission and/or treatment system by certain
industrial plant or plants cannot be accurately determined by the use of the plant's
water meter or meters, and the said plant cannot install a flow meter to measure
such waste, a special formula will be used whereby such plant or plants will pay to
the Utility a sewer charge calculated at fifty (50) gallons of water per each
employee at the plant each working day. '

SCHEDULE V

APPLICABILITY
Applicable within the entire territory served.

AVAILABILITY
Available for wastewater and leachate haulers,

SEPTIC TANK CLEANING SERVICE REGISTRATION PERMIT FEE

For each septic tank cleaning business which uses the City of Philippi’s
Sanitation System there will be an annual registration/permit fee of one hundred
twenty-five dollars ($125.00). In addition, the dumping fee will be the Commodity
Charge below due to the concentrated nature of the haufings.

BATES

Commodity_Charge - Each customer shall pay a commodity charge of
$40.00 per 1,000 galions per load. Load will be the actual capacity of the truck or
other transport method delivering wastewater and leachate. Actual capacity shall
be determined, or verified solely, by the Utility.

DELAYED PAYMENT PENALTY

The above schedule is net. On all current usage billings not paid in full
when due, ten percent (10%) will be added to the net current amount unpaid. This
delayed payment penalty is not interest and is to be collected only once for each
bill where it is appropriate.
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RETURNED CHECK CHARGE
A service charge of $25.00 will be imposed upon any customer whose
check for payment of charges is returned by the bank for any reason.

SECTION 2. EFFECTIVE DATE

Phase | of the rates, fees and charges provided herein shall be effective 45
days after the enactment hereof,

Phase |l of the rates, fees and charges provided herein shall become
effective upon substantial completion of the proposed sewer system upgrade
project or upon commencement of debt service, whichever first occurs.

SECTION 3. SEPARABILITY: BEPEAL OF CONFLICTING ORDINANCES

The provisions of this Ordinance are separable, and if any clause, provision
or section hereof 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 of the fees, rates, charges and delayed penalty charges as
herein set forth, all ordinance, resolutions, orders or part thereof in conflict with the
provisions of this Ordinance are, {o the extent that the provisions of this Ordinance
do not touch upon the provisions of prior ordinances, resolutions, order or paris
thereof, the same shall remain in full force and effect. :

SECTION 4. STATUTORY NOTICE AND PUBLIC HEARING

Upon introduction hereof, the City Clerk shall publish a copy of this
Ordinance once a week for 2 successive weeks within a period of 14 consecutive
days, with at least 6 full days intervening between each publication, in The
Barbour Democrat, being the only newspaper published and of general circulation
in Barbour County, West Virginia, and being of general circutation in The City of
Philippi, and said notice shall state that this Ordinance has been introduced, and
that any person interested may appear before Council on the 8th day of
September, 2009, at 6:45 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 shall be heard and the
Council shall take such action as it shall deem proper on the premises.

The above Ordinance has been introduced at a meeting of Council held
August 18, 20009.

CITY CLERK
CITY OF PHILIPPI
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Passed on First Reading_ : August 18, 2009

Passed on Second Reading
Following Public Hearing _, October 8, 2009

PHASE | RATES Effective: November 20, 2009

PHASE Il RATES Effective:
Upon substantial completion of the proposed sewer system

upgrade project or upon commencement of debt service,
whichever first occurs

s/s \]O/YYM’VMJ

City Clérk
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OFFICE OF THE BARBOUR DEMOCRAT

1, LARS O. BYRNE, Editor of The BARBOUR DEMOCRAT, 2 weekly newy 2
published in the City of Philippi, County of Barbour, and State of West Virgl
certify that the annexed:

LEGAL NOTICE

was duly printed in said paper two consecutive weeks commencing on Wed;
of September, 2008, f

Given under my hand at Philippi, West Virginia, this 23" day of Septembe

, Editor

T el s T OV U SO O TP UOR RIS | 81.38

STATE OF WEST VIRGINIA
COUNTY OF BARBCUR; to wit

Sworn to and éubscribed before me this 23rdday of September, 2009.

NOTARY PUBLIC

My Commission Expires February 5, 2017,

QOFFICIAL SEAL
NOTARY PUBLIC
STATE OF WEEST VIRGINIA

KELL! L. BHOMO
The Barbour Deroarat
113 Chursh Streat, PO, Box 450
/ Phlipph Wast Virginia 26418
My Commission Explras Fab, 3, 2017




OFFICE OF THE BARBOUR DEMOCRAT

I, LARS 0. BYRNE, Editor of The BARBOUR DEMOCRAT, a weekly newspaper
published in the City of Phitippi, County of Barbour, and State of West Virginia, do
certify that the annexed:

LEGAL NOTICE

was duly printed in sald paper two consecutive weeks commencing on Wednesday, the 14"
day of October, 2008, .

Glven under my hand at Philippi, West Virginia, this 21 day of October, 2009,

f ais ﬂ@ T L Editor_____

PrNEr's FeE......iiiii e e $231.32

STATE OF WEST VIRGINIA
COUNTY OF BARBOUR,; fo wit

Sworn to and subscribed before me this 24 day of October, 2008,

“F\:;ogARY Ve S ft‘ E’

My Commission Expires February 5, 2017,

OFFICIAL SEAL
NOTARY PUBLIC
STATE OF WEST VIRGINIA
KELL L. Séf!{)MO1
BMOcra
113 gg::ftfg}?;’;t. P.0. Box A5
Philippi, Waa! Virglals 26418
My Commlstion Explres Feb, &, 2017
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CITY OF PHILIPPI
COUNCIL MINUTES

October 6, 2009

The Philippi City Council met In regular session on October 6, 2009, in the Council Chambers
of Philippi City Hall. Those in attendance were Councilpersons: Ed Larry, Barbara Bryan, John
Enz, Christie Allen, Terrence Boyd, Mayor Chris Mulneix and City Clerk, Tammy Stemple. Also in
attendance were; City Manéger, Karen Weaver, Buddy Shreve, |. Michael Clyburn, Shelia 1.
Clyburn, Kathleen Logsdon, Carl Nestor, John Pyles, Carl Radcliff and John Fitzsimmons.

Mayor Mulneix opened the Public Meeting for comments on Proposed Sewer Rates at 6:45
p«m-

Ms. Weaver discussed the project which will upgrade the waste water treatment plant. A
proposed sewer rate is pending in order for repairs to be made.

Citizens present asked if there would be a sewer rate increase. Ms, Weaver reported there
would be a sewer rate increase.

Councilman Larry reported the public needs to be aware that the PSC requires an escrow
account to be available for repairs before those repairs can be made. Therefore the PSC has
recommended a rate increase of 3,.45% in which those funds would be put into an escrow
account. Then the PSC would evaluate if the escrow account had sufficient funds for the repairs
to be made and whether there would need to be additional funds generated for the repairs.
~ Also Councilman Larry reported that if the repairs are not made to the sewer plant the EPA can
come in and close the plant,

No further comment was made.
Mayor Mulneix closed the Public Meeting at 6:50 p.m.

Motion was made to approve the minutes of the September 15, 2009 and the September 22,
2009 meetings by Councilwoman Bryan and it was seconded by Councilman Boyd. All members
of council voting in the affirmative the motion passed.

SPECIAL GUEST

Dr. Clyburn, President of AB College-Dr. Clyburn addressed council. He thanked the city on
behalf of AB College for the partnership with the city on the tennis court upgrade project. He
also reported that the tennis court upgrade project is currently in process. Dr. Clyburn thanked



the city council and the City of Philippi for supporting the institution throughout the years. He
presented council with music CD’s of samples of music from the college’s music department.

CONTRACTS, RESOLUTIONS AND ORDINANCES

1.) Second Reading of proposed Sewer Rate Ordinance and Approval-Ms. Weaver

discussed the second reading and final approval of the Sewer Rate Ordinance.

AN ORDINANCE ESTABLISHING AND FIXING RATES, FEES, AND CHARGES FOR SERVICE

TO CUSTOMERS OF THE SEWERAGE SYSTEM OF THE CITY OF

PHILIPPIL.

Motion to approve the Sewer Rate Ordinance was made by Councilman Enz and it was
seconded by Councilman Larry, Vote is as follows: Bryan-No, Larry-Yes, Boyd-Yes, Enz-
Yes, Allen-Yes. With a majority of council voting in the affirmative the motion passed.

NEW BLISINESS

1)

Department of Highways Right of Way Request-Ms, Weaver introduced John
Fitzsimmons who discussed the project with council, He discussed the replacement of

_the Arden truss bridge. The city owns some acreage in the vicinity of the bridge which is

2.

3.

needed by the Department of Highways so that the project can be completed.
Approximately ¥ acre is needed and the DOH expressed that they would like a donation
from the city for the acreage or if the city so chooses they will look at a fair market value
for the property. Mr. Fitzsimmons reported the property in guestion is riverbank
property., Council asked if a $1 deed, an exchange of property or an agency lease could
be made for the property. Councilman Larry made a motion and it was seconded by
Councliwoman Bryan to have a Right of Entry for the DOH to continue to work on that
project until a further agreement is made. All members of council voting in the
affirmative the motion passed.

Drawdown Request on Water Treatment Plant Design Project-Ms. Weaver discussed
the drawdown request and that the Design phase is moving forward. The drawdown
request is for $85,340 for Burgess & Niple, Of that drawdown request $38,403 will be
coming from the design loan and $46, 937 will be coming from the grant appropriations
for that project. Motion to approve the drawdown request was made by Councilman
Larry and it was seconded by Councilwoman Bryan. All members of council voting in the
affirmative the motion passcd.

Approval for River and Railroad Crossing Permit Application for new Water Line-Ms.
Weaver discussed the project for the new river crossing which is a preventive

_maintenance project. Permitting is needed to continue work for the project. The

approval for the application for the project and the cost of that permit is needed. Ms.
Weaver reported that it is a very costly permit and she is asking council for permission



to apply for the permit. The funds will be coming from a drawdown request and that
request will made to council when the final cost of application is known. Ms. Weaver
reported that the weather is also an issue in getting the permit and beginning the
project. Motion to approve for the application of the permil was made by Councilman
£nz and it was seconded by Councilman Boyd. All members of council voting in the
affirmative the motion passed.

Councilman Larry asked about the progress on getting private property in the city
cleaned up. He asked about giving citizens a time period to get the worl completed and
expressed that he has received several complaints on property issues. Discussion was
held on the need to hire a Building Inspector. Mr, Shreve reported that there is a health
and safety ordinance in place to address some of these property issues. Council also
discussed that ordinance changes may be necessary 10 deal with these issues.

Counciiman Boyd asked about a process to put together a plan for a youth facility or
a community facility for the city. He requested the need to get necessary parties
together to work on costs, planning, etc for that type of project. Councilman Boyd
asked about the progress on the skate board park equipment. Ms, Weaver reported
some smaller ramps can be ordered and then some larger equipment will be purchased
in the future,

Motion was made by Councilwoman Bryan to adjourn. It was seconded by Councilwoman
Allen. Council adjourned at 7:34 p.m.



CiTY OF PHILIPPI
COUNCIL MINUTES

August 18, 2009

The Philippi City Council met in regular session on August 18, 2008, in the Councll Chambers
of Philippi City Hall. Those in attendance were Counclipersons: Terrence Boyd, Christie Allen,
John Enz, Barbara Bryan, Ed Larry, Mayor, Chris Mulneix and City Clerk, Tammy Stemple. Also
in attendance were: City Manager, Karen Weaver, Kathleen Logsdon, John H. Hagar, John Pyles,
Carl Nestor, Susie Higgins, Buddy Shreve, Lisa Sharp and David 8. Sharp.

Minutes from the July 21, 2009 council meeting were read. Motion to approve minutes was
made by Councilwoman Allen and it was seconded by Councilwoman Bryan. All members of
council voting in the affirmative the motion passed.

CONTRACTS, RESOLUTIONS AND ORDINANCES

1.) To consider on first reading and act upon a proposed Bond Ordinance providing for the
issuance of its Sewerage System Design Revenue Bonds, Serles 2009 A {the Bonds).-Ms.
Weaver discussed the report on the condition of the sewer plant and the need for
significant repairs. Funds are requested for the design for repairs of that plant. Sewer
rates will need to be adjusted to fund this magnitude of a project. The first reading for
this ordinance is this evening. The ordinance is as follows:

To consider on first reading and act upon a proposed Bond Ordinance  providing for
the Jssuance of its Sewerage System Design Revenue Bonds, Series 2009 A (the Bonds).
The proceeds of the Bonds will be used (1) to  pay the costs of design related to the
acquisition and construction of certain extensions, additions, betterments and
improvements to the public sewerage system of the Issuer (the “Project”); and (it} to
pay certain costs  of issuance hereof and related costs. The Bonds are payable sofely from

revenues to be derived from the ownership and operation of the sewer system of the
city.

Motion to approve the first reading of the ordinance and act upon the
ordinance was made by Councilman Larry and it was seconded by
Councliman Boyd. All members of council voting in the affirmative the
motion passed.



2.)

First Reading of proposed Sewer Rate Ordinance-Ms, Weaver discussed the
proposed sewer rate ordinance and rate increase for sewer services.

A Public Meeting will be held in this regard. The ordinance is titled as follows:

AN ORDINANCE ESTABLISHING AND FIXING RATES, FEES, AND CHARGES
EOR SERVICE TO CUSTOMERS OF THE SEWERAGE SYSTEM OF THE CITY OF
PHiLIPPL

Motion to approve the first reading of the Sewer Rate Ordinance was made by
Councliman Larry and it was seconded by Councilwoman Allen. Vote: Larry-Yes, Bryan-
No, Enz-Yes, Allen-Yes, Boyd-Yes, With a majority of council voting in the affirmative the
motion passed.

NEW BUSINESS

1.) Water Treatment Plant Project Drawdown Request-Ms. Weaver discussed the request

2.)

3.)

for drawdown of funds for the design phase of this project. The city s asking for
$275,072.00 for the request. Motlon was made by Councilwoman Bryan to approve the
request and it was seconded by Councilman Enz. All members of council voting in the
affirmative the motion passed.

Cherry Hill Water Project Drawdown Request-Ms. Weaver introduced Dave Sharp of
Potesta Engineering to discuss the water project and drawdown request. Mr, Sharp
addressed council regarding the drawdown requests to pay for services for construction
thus far completed and engineering services. The total drawdown request submitted for
council approval for this water project is $ 353,045.26. Motion to approve the request
for the Cherry Hill Water Project was made by Councilman Larry and it was seconded by
Councilwoman Bryan. All members of council voting in the affirmative the motion
passed.

Status of Cherry Hill Water Project and discussion on Water Line River Crossing project-
Dave Sharp, Potesta Engineering-Mr. Sharp updated council on progress of construction.
The Anglins Run extension is cormpleted, the tanks for Cherry Hill Water Project are
ordered and awaiting shipment, the Route #250 pump station upgrade is scheduled for
the third week in Sept and the other two pump statlons are due to arrive in October. The
entire project should all be completed by early spring. Some funds are expected to be
left over. These funds will be used to address other problems. Based op council’s
previous decisions, the water line crossing the river at the North Philippi bridge will be
addressed with those funds. Mr, Sharp brought a proposal from Potesta to continue



design services for that phase of the project. Five tasks would be complered: surveying,
design, permitting, negotiating contracts, and construction. Total cost for those services
is $22,000. The excess funds would cover those fees and the construction part for that
project.

REPQRTS

1.) City Manager-Ms. Weaver addressed council. She discussed the city has scheduled the
city auction to sell old vehicles and equipment on August 27, 2009 at 10:00 a.m. The city
has finished the work on the North Philippi trail extension. The Water Plant Projectis
moving along and the design is almost completed and work is continuing at the Industrial
Park. The truck area has been completed and the utility work is being done for the new
building being constructed, Ms. Weaver reported that the city had received confirmation
that the city was awarded the Cops Grant. This grant pays for one officer’s wages for 3
years. The summer workers have been doing a good joh and Ms. Weaver wanted to
complement their work. A report on the electricrates was discussed and the need for a
rate increase due to the city’s own cost increase. She reported that a protest has been
filed and the city is going through the normal procedure of that process. It is possible
after the final decision by the Public Service Commission that the rate increase could be
higher. She will keep council abreast of the situation. Ms. Weaver explained that the
city’s bill has gone up $100,000 per month and without an increase from customers it will
be a hardship for the city to cover that amount of a cost increase. Ms. Weaver reported
the City of Philippi received the All Star Community Award for Enrichment from the West
Virginia Municipal League for the city’s project of updating the city website.

Ms, Allen asked about timeline for the PSC getting back to the city about the rate
increase. Ms. Weaver reported they are working on the matter and it can take up to 6
months. She reported the PSC will look at the rate increase and the rate Increase the city
has experienced and the Commission will base their decision on those numbers. The rate
increase could be significantly higher than the one that was proposed.

Ms. Weaver recognized Lisa Sharp, the Economic Development officer for Barbour
County who attended the council meeting.

John Pyles asked if the state contributed to the trail project. Ms. Weaver discussed the
project was completed from grant funds from the State of West Virginia.

John Hagar asked what the percentage was for the increase of the sewer rates.



Ms. Weaver discussed the rates will be posted and Councilman Enz explained the rate
increase is based on gallons used per month. The minimum rate will be $18.13 per month
for up to 2,500 gallons of water usage and for the first 4,000 gallons used it would have a
rate of $7.25 per 1,000 gallons. The rate changes with additional gallons of water used.

Carl Nestor asked about electric rate increase. Ms. Weaver discussed the residential rate
increase was around 45%. She also discussed that under the previous contract no rate
increase occurred. She reported that the rate increase was a hard thing to do but the
city’s cost has gone up. Councilman Larry addressed cost increase as well, Ms. Weaver
reported that the city had worked on bids for the electric contract for at least 2 years
before contract ended to find the lowest rate possible and everyone worked hard to get
the best rate possible.

Motion to adjourn the meeting was made by Councilman Larry and it was seconded by
Councilwoman Bryan. Councll ended at 7:52 p.m.
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OFFICE OF THE BARBOUR DEMOCRAT

i, LARS 0. BYRNE, Editor of The BARBOUR DEMOCRAT, a weekly newspaper
published in the City of Philippi, County of Barbour, and State of West Virginia, do
certify that the annexed:

LEGAL NOTICE

was duly printed in said paper iwo consecutive weeks commencing on Wednesday, the 2" day

of September, 2009.

Given under my hand at Philippi, West Virginia, this 9" day of September, 2009.

P T S BB, . oo e e e e e e $99.02

STATE OF WEST VIRGINIA
COUNTY OF BARBOUR,; to wit

Sworn to and subscribed before me this 9" day of September, 2009,

%0000 SR Ahwyoaa.

NOTARY PUBLIC '

My Commission Expires February 5, 2017,

QFFICIAL SEAL
NOTARY PLBLIC
STATE OF WEST, VIRGINIA
KELLI L. SHOMO
The Barbour Bemoarat

Phiippi, West Virginia 26416
My Commliiion Explres Feb. §, 2017




THE CITY OF PHILIPPI

Sewerage System Design Revenue Bonds, Series 2010 A
(West Virginia Water Development Authority)

EXCERPT OF MINUTES ON ADOPTION OF
SUPPLEMENTAL RESOLUTION, SWEEP RESOLUTION
AND FIRST DRAW RESOLUTION

The undersigned Clerk of the City of Philippi (the "City") hereby certifies that the
following is a true and correct excerpt of the minutes of a regular meeting of the Council of the City.

® & R E ¥E o

The Council of the City met in regular session, pursuant to notice duly given, on the 16th
day of February, 2010, in Philippi, West Virginia, at the hour of 7:00 p.m.

PRESENT: Chris Mulneix - Mayor
Tammy Stemple - Clerk
Ed Larry - Councilperson
Barbara Bryan - Councilperson
John Enz - Councilperson
Christie Allen - Councilperson

Terrence Boyd
Tom Aman, Steptoe & Johnson
ABSENT:
Chris Mulneix, Mayor, presided, and Tammy Stemple, acted as Clerk. The Mayor

announced that a quorum of members was present and that the meeting was open for any business
properly before it.

The Mayor presented a proposed Series 2010 A Bonds Supplemental Resolution in
writing entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNT, DATE, MATURITY DATE, REDEMPTION PROVISION,
| INTEREST RATE, INTEREST AND PRINCIPAL PAYMENT DATES,
| SALE PRICE AND OTHER TERMS OF THE SEWERAGE SYSTEM



DESIGN REVENUE BONDS, SERIES 2010 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), OF THE CITY OF PHILIPPL
APPROVING AND RATIFYING THE 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.

and caused the same to be read and there was discussion. Thereupon, upon motion duly made by Ed
Larry and seconded by John Enz, it was unanimously ordered that the said Series 2010 A Bonds
Supplemental Resolution be adopted and be in full force and effect on and from the date hereof.

Next, the Mayor presented a proposed Series 2010 A Bonds Draw Resolution for the
approval of invoices. Thereupon, on motion duly made by Christie Allen and seconded by Terrence
Boyc, it was unanimously ordered that the said Series 2010 A Bonds Draw Resolution be adopted.

Next, the Mayor presented a proposed Series 2010 A Bonds Sweep Resolution for the
authorization of electronic monthly debt service and reserve fund payments to the Municipal Bond
Commission. Thereupon, on motion duly made by Barbara Bryan and seconded by Ed Larry, it was
unanimously ordered that the said Series 2010 A Bonds Sweep Resolution be adopted.

¥ ok Xk o ok ¥ Kk

There being no further business to come before the meeting, on motion duly made and
seconded, it was unanimously ordered that the meeting adjourn.



CERTIFICATION

I hereby certify that the foregoing is a true copy of the minutes of the City of Philippi and
that such actions remain in full force and effect and have not been amended, rescinded, superseded,
repealed or changed.

’QjOWYLJm/J &ﬂﬁ\mﬁ/
Clerk J ’

70047¢.00011



CITY OF PHILIPPI
COUNCIL MINUTES

Argust 18, 2009

The Philippi City Council met in regular session on August 18, 2009, in the Council Chambers
of Philippi City Hall. Those in attendance were Councilpersons: Terrence Boyd, Christie Allen,
John Enz, Barbara-Bryan, Ed Larry, Mayor, Chris Mulneix and City Clerk, Tammy Stemple. Also
in attendance were: City Manager, Karen Weaver, Kathleen Logsdon, John H. Hagar, John Pyles,
Carl Nestor, Susie Higgins, Buddy Shreve, Lisa Sharp and David B. Sharp.

Minutes from the July 21, 2009 council meeting were read. Motion to approve minutes was
made by Councilwoman Allen and it was seconded by Councilwoman Bryan. AH members of
council voting in the affirmative the motion passed. '

-~ CONTRACTS, RESOLUTIONS AND-ORDINANCES = . .00 .. .

1.) To consider on first reading and act upon a proposed Bond Ordinance providing for the
Issuance of [ts Sewerage System Design Revenue Bonds, Serles 2009 A (the Bonds).-Ms.
Weaver discussed the report on the condition of the sewer plant and the need for
significant repairs. Funds are requested for the design for repairs of that plant, Sewer
rates will need to be adjusted to fund this magnitude of a project. The first reading for
this ordinance is this evening. The ordinance Is as follows:

To consider on first reéding and act upon a proposed Bond Ordinance  providing for

the Issuance of its Sewerage System Design Revenue Bonds, Series 2009 A {the Bonds).
The proceeds of the Bonds will be used {}) to  pay the costs of design related to the
acquisition and construction of  certain extensions, additions, betterments and
improvements to the public sewerage system of the Issuer (the “Project”); and (it} to
pay certain costs of issuance hereof and related costs. The Bonds are payable solely from

revenues to be derived from the ownership and operation of the sewer system of the
city.

Moation to approve the first reading of the ordinance and act upon the
ordinance was made by Councilman Larry and it was seconded by
Counciiman Boyd. All members of council voting in the affirmative the
motion passed.




2.} First Reading of proposed Sewer Rate Ordinance-Ms. Weaver discussed the
proposed sewer rate ordinance and rate increase for sewer services.
A Public Meeting will be held in this regard. The ordinance is titled as follows:

AN ORDINANCE ESTABLISHING AND FIXING RATES, FEES, AND CHARGES
FOR SERVICE TO CUSTOMERS OF THE SEWERAGE SYSTEM OF THE CITY OF
PHILIPPL.

Motion to approve the first reading of the Sewer Rate Ordinance was made by
Councilman Larry and it was seconded by Councilwoman Allen. Vote: Larry-Yes, Bryan-
No, Enz-Yes, Allen-Yes, Boyd-Yes, With a majority of council voting in the affirmative the
motion passed. .

NEW BUSINESS

1.) Water Treatment Plant Project Drawdown Request-Ms. Weaver discussed the request
for drawdown of funds for the design phase of this project. The city is asking for

§275,072.00 for the request. Motion was made by Councilwoman Bryan to appro;}émthew

request and it was seconded by Councilman Enz. All members of council voting in the
affirmative the motion passed.

' 2.} Cherry Hill Water Projeét Drawdown Request-Ms, Weaver introduced Dave Sharp of
Potesta Engineering to discuss the water project and drawdown requgst; Mr. Sharp
addressed council regarding the drawdown requests to pay for services for construction
thus far completed and engineering services. The total drawdown request submitted for
council approval for this water project is $ 353,045.26. Motion to approve the request
for the Cherry Hill Water Project was made by Councilman Larry and it was seconded by
Councilwoman Bryan. All members of council voting in the affirmative the motion
passed. '

- 3.) Status of Cherry Hill Water Project and discussion on Water Line River Crossing project-
Dave Sharp, Potesta Engineering-Mr, Sharp updated council on progress of construction.
The Anglins Run extension is completed, the tanks for Cherry Hill Water Project are
ordered and awaiting shipment, the Route #250 pump station upgrade is scheduled for
the third week in Sept and the other two pump stations are due to arrive in October. The
entire project should all be completed by early spring. Some funds are expected to be
left over. These funds will be used to address other problems. Based on council's
previous decisions, the water line crossing the river at the North Philippi bridge will be
addressed with those funds. Mr. Sharp brought a proposal from Potesta to continue



design services for that phase of the project. Five tasks would be completed: surveying,
design, permitting, negotiating contracts, and construction. Total cost for those services
is $22,000. The excess funds would cover those fees and the construction part for that
project.

REPORTS

1.) City Manager-Ms. Weaver addressed council. She discussed the city has scheduled the
city auction to sell oid vehicles and equipment on August 27, 2009 at 10:00 a.m. The city
has finished the work on the North Philippi traill extension. The Water Plant Project is
moving along and the design is almost completed and work is continuing at the Industrial
Park. The truck area has been completed and the utility work is belng done for the new
building being constructed. Ms, Weaver reported that the city had received confirmation
that the city was awarded the Cops Grant. This grant pays for one officer’s wages for 3
years. The summer workers have been doing a good job and Ms. Weaver wanted to
complement theirwork. A report on the electricrates was discussed and the need for a

. rate increase due to the mty s.own cost mcrease She reported that a protest has.been .
filed and the city is going through the normal procedure of that process. It i5 possible
after the final decision by the Public Service Commission that the rate increase could be
higher. She will keep council abreast of the situation. Ms. Weaver explained that the
city’s bili has gone up $100,000 per month and without an increase from customers it will
be a hardship for the city to cover that amount of a cost increase. Ms. Weaver reported
the City of Philippt received the All Star Community Award for Enrichment from the West
Virginia Municipal League for the city’s project of updating the city website.

Ms, Allen asked about timeline for the PSC getting back to the city about the rate
increase. Ms. Weaver reported they are working on the matter and it can take up to 6
months. She reported the PSC will look at the rate increase and the rate Increase the city
has experienced and the Commission will base their decision on those numbers. The rate
increase could be significantly higher than the one that was proposed.

Ms. Weaver recognized Lisa Sharp, the Economic Development officer for Barbour
County who attended the council meeting.

John Pyles asked if the state contributed to the trail project. Ms. Weaver discussed the
project was completed from grant funds from the State of West Virginia.

John Hagar asked what the percentage was for the increase of the sewer rates.



Ms. Weaver discussed the rates will be posted and Councilman Enz explained the rate
increase is based on gallons used per month. The minimum rate will be $18.13 per month
for up to 2,500 gallons of water usage and for the first 4,000 gallons used it would have a
rate of $7.25 per 1,000 gallons. The rate changes with additional gallons of water used.

Carl Nestor asked about glectric rate increase. Ms, Weaver discussed the residential rate
increase was around 45%. She also discussed that under the previous contract no rate
increase occurred. She reported that the rate increase was a hard thing to do but the
city’s cost has gone up. Councilman Larry addressed cost increase as well. Ms, Weaver
reported that the city had worked on bids for the electric contract for at least 2 years
before contract ended to find the lowest rate possible and everyone worked hard to get
the best rate possible.

Motion to adjourn the meeting was made by Councilman Larry and it was seconded by
Councilwoman Bryan. Councll ended at 7:52 p.m.



CITY OF PHILIPPI
COUNCIL MINUTES

SEFTMEER 1, 2009

The Philippi City Councll met in regular session on September 1, 2009, in the Council
Chambers of Philippi City Hall. Those in attendance were Councilpersons: John Enz, Barbara
Bryan, Ed Larry, Terrence Boyd, Mayor Chris Mulneix and City Clerk, Tammy Stemple. Absent
was Councilwoman Christie Allen. Also in attendance were: City Manager, Karen Weaver, Susie
Higgins, Chief Mitchell Payne and Carl Radcliff.

Motion to amend the agenda was made by Councilman Enz and seconded by Councilman
Larry. The item to be added to the agenda is Recreation Department Pro;ects under New
Business.

Minutes from the August 18, 2009 meeting were read. Motion to approve the minutes was
made by Councilwoman Bryan and it was seconded by Councilman Enz. Aii members of council
"~ voting in the affirmative the motion passed.

CONTRACTS, RESOLUTIONS AND ORDINANCES

1.) To consider on second reading and act upon a proposed Bond QOrdinance providing for
the issuance of its Sewerage System Design Revenue Bonds, Series A 2009 (the Bonds).-
NMs. Weaver discussed the second reading of the proposed bond ordinance. The
ordinance is as follows:

TO CONSIDER ON FIRST READING AND ACT UPON A PROPOSED BOND ORDINANCE
PROVIDING FOR THE ISSUANCE OF ITS SEWERAGE SYSTEM DESIGN REVENUE BONDS,
SERIES 2009 A (THE BONDS), THE PROCEEDSOF THE BONDS WILL BE USED (1) TO PAY
THE COSTS OF DESIGN RELATED TO THE ACQUISITION AND CONSTRUCTION OF CERTAIN
EXTENSIONS, ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO THE PUBLIC
SEWERAGE SYSTEM OF THE ISSUER (THE “PROJECT”); AND (11} TO PAY CERTAIN COSTS
‘OF ISSUANCE HEREOF AND RELATED COSTS. THE BONDS ARE PAYABLE SOLELY FROM
REVENUES TO BE DERIVED FROM THE OWNERSHIP AND OPERATION OF THE SEWER
SYSTEM OF THE CITY.

Motion to approve the bond ordinance for the second reading which also includes the
Tygart Glen Project was made by Councilman Larry and seconded by Councilman Boyd.

All members of council voting in the affirmative the motion passed.

2.) Potesta Proposal for Engineering Consultant Services for Water Line River Crossing-Ms.
Weaver discussed the repart given by Potesta at the last council meeting and the report
on the remaining funds after the completion of the Cherry Hill Water Project, These
funds will be used to replace the water line that crosses the river at the North Philippi



bridge. Potesta has presented their engineering proposal in amount of $22,000 for all
costs of the project including permitting. Motion to approve and accept the proposal
from Potesta was made by Councilman Enz and it was seconded by Councilwoman Bryan.
All members of council voting in the affirmative the motion passed.

3.) Acceptance of COPS Grant-Ms. Weaver discussed the awarding of the COPS Grant which
will pay for an additional police officer for three years. Ms. Weaver reported that Council
will need to officially accept the grant and allow appropriate signatures by the City
Manager and the Chief of Police.

NEW BUSINESS

1.} Flnancing Proposal for Cable Van-Ms. Weaver reported on the previous approval to
purchase a cable van from Jenkins Ford. This evening a proposal is presented from
Comvest for financing of the van. Ms. Weaver recommended accepting the proposal
from Comvest of 4 years at 4.35% interest and a payment of $456.49 per month. Motion
to approve the financing was made by Councilman Larry and it was seconded Councilman
Boyd. All members of council voting in the affirmative the motion passed.

- 2.) Parking Lease with Baughman Towers-Ms. Weaver reported on a parking lease with—
Baughman Towers which will help alleviate some parking problems at that facility. They
will maintain the area 1o be used for parking. To protect the city from liability of the
parking area the city attorney has prepared documents to lease the property to the
owners of Baughman Towers. Motion to approve the lease was made by Councilwoman
Bryan and it was seconded by Councilman Enz. All members of council voting in the
affirmative the motion passed.,

3.) Recreation Department Project-Ms. Weaver discussed a proposal from Alderson
Broaddus College to partner with them to improve the tennis courts at the college. In
partnering with the college it would help the college as well as the city residents to have
courts that can be used. The total cost for the project $41,041 and the college has asked
the city to contribute 520,000 for project. Motlon to accept the proposal and partner
with the college was made by Councilman Enz and it was seconded by Councilman Boyd.
All members of council voting in the affirmative the motion passed.

REPORTS

1.} Police Report-Chief Payne presented council with written report. Councilwoman Bryan
asked about parking meters. Chief Payne reported on collecting meter money monthly
and writing tickets, Councllwoman Bryan asked for a monthly report on meter money
collacted. Councilman Boyd asked about the use of the police dog. Chief Payne reported
on a problem with the vehicle used with the canine unit but will have a full report for
council at next meeting.

2) City Manager-Ms, Weaver gave report to council and reported that the waltking trail
project is complete. She discussed as part of the design team visit, funds were given to



the city and hospital. There was a short window to spend those funds and the city has
ordered seven benches to be placed along the trail with those funds. There was a visit
yesterday from Speaker Thompson and Delegate Mary Poling to city hall. Ms. Weaver
reported on giving a tour to the puests. Delegate Poling and Speaker Thompson asked
about any concerns the city may need to have addressed. Ms. Weaver reported that this
weekend is the last weekend for the pool to be open but the pavilion will still be used for
a few more weeks. Ms. Weaver reported that on September 2™ the group working on
future water resources will be meeting and they have hired Thrasher Engineering to work
on that project. Another meeting to be held at Adaland Mansion is being sponsored by
the Economic Development Authority. Citizens will be meeting to try and bring different
groups together to work in conjunction with each other to address the needs in Barbour
County. Ms. Weaver reported that all of the water projects are moving forward.
Councilman Larry asked how soon after the Cherry Hill Water Project is complete that
they will start the river crossing project. Ms, Weaver reported that as soon as the city
gets the approved proposal to them, additional paperwork is complete and permits are in
place they can begin.

Councilman Boyd reported on receiving a letter from a citizen regarding the condition of

- the North Philippi Park-and asked who-is responsible-forthat-maintenances -Ms-Weaver-———-- - -~ -

reported the city is responsible for maintenance. Councilman Boyd asked if the problem
at the top of Maple Avenue will be addressed as well. Ms. Weaver reported that the city
is preparing a letter asking the Department of Highways when the preblem will be
addressed.

‘Motion to adjourn the meeting was made by Councilwoman Bryan and it was seconded
by Councilman Enz. All members voting in the affirmative the meeting adjourned at 7:34
p.m. .



adjoumned, '

CITY OF PHILIPPI

COUNCIL MINUTES

September 15, 2009

The Philippi City Councit met in regular session on September 15, 2009, in the Council
Chambers of Philippi City Hall, Those in oftendance were Councilpersons: John Enz, [d
Lary. Terrence Boyd, Rarbara Bryan, Mayor Chris Mulnelx and Cify Clerk, Tamimy
Stemple. Absent was Councilwoman Chiislie Allen. Also in atiendance were: City
Manager, Karen Weaver, W, Fred Wilsor, John Hagar, Buddy Shreve, Devan McCord,
Mitchell McCord, Scott Giliis, Vince Colling and Chief Mifch Payne.

Motion to amend the agenda was made by Councilman Larry and scconded by
Councilwoman Bryan fo include a Cable Deparimerit Report, 1o conduct o swearing in
cerermony for the new police officers and to discuss items for the police vehicle,  Alf
rmembers of council voiing in he affirmalive the motion passed.

Mayor Mulneix Opened the Public Hearing- Hearing no comments the Public Hearing

Minutes from the September 1, 2009 mealing were read. Motion to approve the
rminutes was made by Counciiman Bryan and seconded by Councifman Enz. All
membets voling in the affrmative the motion passed.

CONTRACTS, RESOLUTIONS AND ORDINANCES

1.) To condvuct a Public Hearing and consider on the Third Reading and act upon «
proposed Bond Ordinance providing for the issuance of ifs Sewerage System
Design Ravenue Bonds, Series 2009 A (the Bonds).-Mr. Vince Collins addressed
councll and described the ordinance and what it accomplishes. He reported the
ordinance simply approves the design cost and which has been approved for
$325,000. This amount includas the design costs and permifting. The construction
costs of project will be discussed at a latar councll meeting. There will be a 3%
interest rate for 2 years and then a 5% interest rate for next 18 years on this cost.
The ordinance provides for the issuance of the bonds as well as approval of
supplemental bonds.

Ms. Weaver discussed the third reading of the ordinance.

TO CONDUCT A PUBLIC HEARING AND CONSIDER ON THIRD READING AND ACT
UPON A PROPOSED BOND ORDINANCE PROVIDING FOR THE ISSUANCE OF ITS
SEWERAGE SYSTEM DESING REVENUE BONDS, SERIES 2009 A (THE BONDS). THE
PROCEEDS OF THE BONDS WILL BE USED () TO PAY THE COSIS OF DESIGN RELATED
TO THE ACQUISITION AND CONSTRUCTION OF CERTAIN EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE PUBLIC SEWERAGE SYSTEM OF THE ISSUER
{THE “PROJECT"); AND (il) TO PAY CERTAIN COSTS OF ISSUANCE HEREOF AND



RELATED COSTS. THE BONDS ARE PAYABLE SOLEY FROM REVENUES TO BE DERIVED
FROM THE OWNERSHIP AND OPERATION OF THE SEWER SYSTEM OF THE CITY.

Motion o accept the third reading of the ordinance was made by Councilman
Lary and It was seconded by Councilman Boyd. Allmembers of council voting in
the affirmative the motion passed.,

2.) To consider a Diawdown Resolufion for the payment of invoices from the Bonds-
Ms. Weaver discussed the drawdown. Two items are 1o be paid. One s for a
paymerit to Sunrise Construction for § 14,621.65 and one to Polesta Engineering
for $19,002.36. The total drawdown is for $33,624.01. Molion to approve the
drawdown for payment was made by Councilman Enz and it was seconded by
Councilwoman Bryan. All members of coundll voiing In the affirmalive 'Ihe motion
passed.

NEW BUSINESS

1.) Appolniment to the Library Board-Ms. Weaver reporfed the Library Board has
requested reappoinfing Aima Bennett to the board. Motion was made by

Councilwoman Bryan and il was seconded by Councilman Lary. All members of -

" “Council voling in the affirmafive the motion
passed.

2.) Cable Repori-iravis Michette reported fo council and preserited council with a
written report. He discussed the new channels and reported on future channels
10 be added. He discussed other system changes that are occuiring due 1o
contract changes and an Internet bandwidih upgrade that has occurred. He
reported that there are now a total of 13 HD channels on the system and there
are plans to purchase several more in the next few months. Also it was reporfed
that additional DVR boxes are on order. Mr. Michette reported on muliiple
programming increases and that Councit will need to ook at Those increases in
the near future.

3.) Infroduction of new Police Officers-Chiet Payne infroduced the new officers to
council. They are Mitch McCord and Scott Gillis. The City Clerk guve each the
Oath of Office 1o cach officer, Ms. Weaver reported they are residents of the city
and will attending the State Police Acadsmy. '

4.) rolice Vehicles-Chief Payne discussed replacing the police vehicle used lor the
canine unit. H e recommended a 2008 Chevrolet HHR for $10.999. The previous
vehicle used for the canine unit has over 200,000 milas with many mechanical
problems. Motion fo approve the purchase of the recommended vehicle was
made by Counciiman Lary and it was seconded by Counciiman Enz. All

members of council voling in the offrmative the motion passed.

Councilman Boyd asked about the status of the tennis courts and the skate board
park. Ms. Weaver reporfed on looking for d new company o construct the



skatebouard park and that the city will be ordering some eguipment in October.
The city will then look for addifional funds to purchase more eqguipment.

Ms. Bryan requesled a Recreation Commiltee meeling.

Maotion to adiourn was made by Councilwoman Bryan and it was seconded by
Councilman Enz. The Philippi City Council meeting adjourned ot 7:39 p.m.
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THE CITY OF PHILIPPI

Sewerage System Design Revenue Bonds, Series 2010 A
(West Virginia Water Development Authority)

PETITION OF SANITARY BOARD

The Sanitary Board of The City of Philippi (the "City") hereby petitions the Council of
the City to enact an ordinance directing that Sewerage System Design Revenue Bonds of the City be
issued pursuant to the provisions of Chapter 16, Article 13 of the West Virginia Code of 1931, as
amended, such bonds to be in an amount not to exceed $500,000 for the purposes of paying a portion of
the costs of (i) design of certain acquisition and construction of improvements to the existing public
sewerage facilities of the City and (ii) paying the costs of issuance and related costs.

Dated January 15, 2010.

SANITARY BOARD OF THE CITY OF PHILIPPI

By: W f%/{.‘%nf(

Its: Chairman

700470.00013
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69

ARTICLE 149
Sanitary Board

149.01 Established; members; term; 149.03. Officers; by-laws.
vacancies, 149.04 Salary; expenses,.
149,02 Eligibility. 149,05 Powers and duties,

CROSS REFERENCES
Composition — see W. Va. Code 16-13-18
publication of financial statement - see W. Va. Code
16-13-18(a)

149.01 ESTABLISHED; MEMBERS; TERM; VACANCIES. . oo

There is hereby created “The Sanitary Board-of the City of Philippi™,
which shall be composed of the Mayor and two persons appointed by Council, one
of whom, during the construction period, shall be a Registered Professional
Engineer. The Registered Professional Engineer member of the Board need not
be a resident of the Municipality, but after construction of the plant has
been completed the Engineer member of the Board may be succeeded by a resident
- of the City, who is not an engineer. The appointees shall originally be
appointed for terms.of two and three years, respectively, and upon the )
expiration of the initial terms an appointment of a successor shall be made in
1ike manner for a term of three years. Vacancies shall be filled for an
unexpired term in the same manner as the original appointment, to run for the
duration of the term that is being filled. (Passed 5-5-59)

149.02 ELIGIBILITY. -

No officer or employee of the City whether holding a paid, or unpaid
office, shall be eligible to appointment on the Sanitary Board while holding
guch office, or employment, nor shall he be gligible until at least one year
after the expiration of the term of his public office or employment.

(Passed 5-5-59) . .

149.03 OFFICERS; BY-LAWS.

The Mayor shall act as chairman of the Sanitary Board, which shall elect
a vice—chairman from its members, and shall designate a secretary and
treasurer, but the secretary and treasurer may be one and the same who need
not be a member or members of the Sanitary Board. The vice-—chairman,
secretary and treasurer shall hold such offices at the will and pleasure of
the Sanitary Board. The Sanitary Board shall have power to establish by-laws,
rules and regulations for its own government, not inconsistent with general
law, the City Charter, City ordinances or this Article. (Passed 5-5-359)



149.04 ADMINISTRATIVE CODE 70

149.04 SALARY; EXPENSES. ' _

Zach member of the Sanitary Board shall receive temporary salary of
seventy-five dollars ($75.00) per month for his services, and shall be
entitled to payment for his reasonable expenses incurred in the performance of
his duties: however, the provision above made for salary is upon a temporary
basig, and Council reserves the right, by ordinance, to increase or decrease
the monthly salary payment, after thirty days due notice to the members of the
Sanitary Board in order to make the salary commensurate with the services
actually performed by the members of such Board. The secretary and treasurer
shall be paid such reasonable compensation for services as Council shall fix
from time to time, and the treasurer shall give a bond in such sum as Council
may fix from time to time, as may be necessary to cover any moneys which shall
come into the hands of such treasurer.

(b) All compensation and expenses incurred by the Board, its officers
and employees, shall be paid solely from funds provided under authority of
State law. (Passed 5-5-59) .

149.05 POWERS AND DUTIES.

(a) The construction, acquisition, improvement, equipment, custedy,
operation and maintenance of all works for the collection, treatment, or
disposal of sewage, either within or without the corporate limits of the City,
the collection of revenues therefrom for all services rendered thereby, and
the employment of all attorneys, engineers, architects, inspectors,
superintendents, managers, and other employees, as in the judgment of the
Board may be necessary in the execution of its powers, duties and
responsibilities, shall be under the supervision and control of the Sanitary
Board.

(b) The Sanitary Board created by this article, in addition to the
powers enumerated herein, shall have all other powers provided for such Boards
under State law. (Passed 5-5-39)



OFFICER’S CATH

STATE OF WEST VIRGINIA
COUNTY OF BARBOUR, to wit:
aftrm
I Dennis L. Fisher , do solemnly swear that I will support .

the Constitution of the United States, the Constitution of West Virginia, and that I
will faithfully discharge the duties of the office _sanitation Board Member

for the City of Philippi
which I have been appointed to the best of my skill and

judgement. So help me God. /@W‘W/

Dennie L. Fisher

fo

Subscribed and sworn before the undersigned authority,
this, the ____(@™ day of ___Novemle) , 19_R00*

City Clerk




OFFICER’S OATH

STATE OF WEST VIRGINIA

COUNTY OF BARBOUR, to wit:

I, __Caton N. Hill, Ir , do solemnly swear that I will support
the Constitution of the United States, the Constitutxon “of West Virginia, and that [

will faithfully discharge the duties of the office Sanitation Board Chairman
to

which I have been _appointed as Mayor to the best of my skill and

judgement. So help me God. of the City of Phlllpplﬁ m

vV Caton W. "mill,

Subscribed and sworn before the under51gned authority,
this, the ____ (4™~ _day of ~ovtrm e .19 2002

g/&/mﬂhle W

City Clerk




OFFICER’S OATH .

STATE OF WEST VIRGINIA

COUNTY OF BARBOUR, to wit:

I, Joseph Mattaliano » do solemnly swear that I will support |
the Counstitution of the United States, the Consﬁtlmon of West Virginia, and that I
will faithfully discharge the duties of the office ___sanitation Board Member
for the City of Philippi

which I have been appointed
judgement. So help me God.

[19]

to the best of my skill and

deseph Mattallano

Subscribed and sworn before the undersigned authority,
this, the ___(¢*™ day of 71 oUtmndren , 19 200

City Clerk




THE CITY OF PHILIPP]

Sewerage System Design Revenue Bonds, Series 2010 A
(West Virginia Water Development Authority)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

First Central Bank, Philippi, West Virginia, hereby accepts appointment as
Depository Bank in connection with a Bond Ordinance of the City of Philippi (the "Issuer")
enacted by the Issuer on September 15, 2009 and a Supplemental Resolution adopted by the
Issuer on February 16, 2010 (collectively, the "Bond Legislation™), authorizing issuance of
the Issuer's Sewerage System Design Revenue Bonds, Series 2010 A (West Virginia Water
Development Authority), dated March 2, 2010, issued in the original aggregate principal
amount of $325,000 (the "Bonds"), and agrees to serve as Depository Bank in connection
with the Bonds, all as set forth in the Bond Legisiation.

WITNESS my signature on this 2nd day of March, 2010.

FIRST CENTRAL BANK.

By: /éf/& / %M J/éé’,@(léa)}

Its: Authorized Officer

700470.00013
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THE CITY OF PHILIPPI

Sewerage System Design Revenue Bonds, Series 2010 A
(West Virginia Water Development Authority)

ACCEPTANCE OF DUTIES AS REGISTRAR

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, hereby
accepts appointment as Registrar in connection with The City of Philippi Sewerage System
Design Revenue Bonds, Series 2010 A (West Virginia Water Development Authority),
dated March 2, 2010, issued in the original aggregate principal amount of $325,000 (the
"Bonds"), and agrees to perform all duties of Registrar in connection with the Bonds, all as
set forth in the Bond Legislation authorizing issuance of the Bonds.

WITNESS my signature on this 2nd day of March, 2010.

THE HUNTINGTON NATIONAL BANK

y

/4

By

Its: Authoriz;zfoif}gé

700470.00013
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THE CITY OF PHILIPPI

Sewerage System Design Revenue Bonds, Series 2010 A
(West Virginia Water Development Authority)

CERTIFICATE OF REGISTRATION OF BONDS

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, as
Registrar under the Bond Legislation and Registrar's Agreement providing for the
above-captioned Bonds of The City of Philippi (the "Issuer"), hereby certifies that on the
date hereof, the single, fully registered Sewerage System Revenue Bond, Series 2010 A
(West Virginia Water Development Authority), of the Issuer, dated March 2, 2010, in the
principal amount of $325,000, numbered AR-1, was registered as to principal and interest in
the name of "West Virginia Water Development Authority” in the books of the Issuer kept
for that purpose at our office, by a duly authorized officer on behalf of The Huntington
National Bank, as Registrar.

WITNESS my signature on this 2nd day of March, 2010,

THE HUNTINGTON NATIONAL BANK

By: _f#
1ts:

700476.00013
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THE CITY OF PHILIPPI

Sewerage System Design Revenue Bonds, Series 2010 A
(West Virginia Water Development Authority)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 2nd day of March, 2010, by
and between THE CITY OF PHILIPPI, a municipal corporation and political subdivision of the
State of West Virginia (the "Issuer"), and THE HUNTINGTON NATIONAL BANK,
Charleston, West Virginia (the "Registrar").

WHEREAS, the Issuer has, contemporaneously with the execution hereof, issued
and sold its $325,000 Sewerage System Design Revenue Bonds, Series 2010 A (West Virginia
Water Development Authority), dated March 2, 2010, in fully registered form (the "Bonds"),
pursuant to a Bond Ordinance of the Issuer duly enacted September 15, 2009, and a
Supplemental Resolution of the Issuer duly adopted February 16, 2010 (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 ot similar regulatory bodies as
the Issuer advises it of and with generally accepted industry standards.

CHS214137
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2. The Registrar agrees to furnish the Issver with appropriate records of all
transactions carried out by it as Registrar and to furnish the Issuer with the names and specimen
signatures of the Registrar's authorized officers for the purposes of acting as the Registrar and
with such other information and reports as the Issver 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 attached invoice.

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' wriften notice sent by registered or certified mail to the other party, at the following
respective addresses:

ISSUER: The City of Philippi
PO Box 460
Philippi, West Virginia 26416
Attention: Mayor

REGISTRAR: The Huntington National Bank
One Huntington Square
Charleston, West Virginia 25326
Attention: Corporate Trust Department

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

9. This document may be executed in one or more counterparts each of which
shall be deemed an original and all of which shall constitute but one and the same document.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, the parties hereto have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, all as of the day and year
first above-written.

THE CITY OF PHILIPPI

By: 40%%5 ‘Vééa@gc.(

Its: Mayor

THE HUNTINGTON NATIONAL BANK

700470.00013
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EXHIBIT A

Bond Legislation included in bond transcript as Documents No. 1 and No. 2

CH5214137



SCHEDULE OF COMPENSATION

(See attached)

CH5214137



Private Financial Group
P.O. Box 633 - WE3013
Charleston, West Virginia 25322-0633

STATEMENT OF REGISTRAR'S FEES
Invoice Date March 2, 2010

The City of Philippi
Account Number 6089001809

The City of Philippi

Sewerage System Design
Revenue Bonds, Series 2010 A
C/o John C. Stump

Steptoe & Johnson, PLLC

P.O. Box 1588

Charleston, WV 25326-1588

SUMMARY OF ACCOUNT

BT T e T e R e e T T e S e R e e T L e e e e S e e e R Rt b L e ek e

FEE CALCULATION FOR February, 2010
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TOTAL AMOUNT $ 500.00
TOTAL DUE $ 500.00
MAIL CHECK TO:

THE HUNTINGTON NATIONAL BANK
ATTN: BARRY GRIFFITH —- WE3013
PO BOX 633
CHARLESTON, WV 25322-0633

PLEASE INCLUDE A COPY OF THIS INVOICE WITH YOUR PAYMENT

IF YOU HAVE ANY QUESTIONS, PLEASE CONTACT
Barry Morgan Griffith at (304) 348-5035
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THE CITY OF PHILIPPI

ORDINANCE

ORDINANCE - AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF
THE CITY OF PHILIPPI AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE 1ISSUANCE BY THE CITY OF NOT. MORE THAN
$360,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1987 A, NOT MORE THAN
$90,000 IN AGGREGATE PRINCIPAL AMOUNT OF GEWER
REVENUE BONDS, SERIES 1987 B, AND NOT MORE THAN
$1,800,000 INTERIM  CONSTRUCTION  FINANCING,
CONSISTING OF GRANT ANTICIPATION NOTES OR A LINE
OF CREDIT EVIDENCED BY NOTES OR BOTH; PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS AND NOTES;
AUTHORIZING EXECUTION AND DELIVERY OF A TRUST
INDENTURE SECURING THE NOTES; APPROVING AND
RATIFYING A LOAN AGREEMENT AND SUPPLEMENTAL LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTHORLZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND NOTES AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

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

ARTICLE T

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this  Oxdinance. This
Ordinance {together with any ordinance, order or 7resolution
supplemental hereto or amendatory hereof, the "Bond Legislation") is
adopted and enacted pursuant to the provisions of Chapter 16,
Article 13 of the West Virginia Code of 1931, as amended (the
"Act"), and other applicable provisions of law.

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




A. The City of Philippi (the "Issuer") is a municipal
corporation and political subdivision of the State of West Virginia
in Barbour County of said State.

B. The Issuver now owns and operates a public sewage
treatment, collection and transportation system. It iz deemed,
however, necessary and desirable for the health and welfare of the
inhabitants of the Issuer that there be acquired and constructed
certain improvements for such existing sewerage facilities of the
Issuer (the "Project") (existing public sewage treatment, collection
and tramsportation system, the Project and any further additions
therete or extensions thereof is herein called the "System") at an
estimated cost of $3,366,219, 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 estimated revenues to be derived in each year
after completion of the Project from the operation of the System
will be sufficient to pay all the costs of the operation and
maintenance of said System, the principal of and interest on the
Bonds (as hereinafter defined) and the 1962 Bonds (as hereinafter
defined), all Sinking Fund, Reserve Account and other payments
provided for herein and in the 1962 Ordinance (hereinafter defined).

D. 1t is deemed necessary for the Issuer to issue its
Sewer Revenue Bonds in the total aggregate principal amount of not
more than $450,000 in two series, being the Series 1987 A Bonds in
the aggregate principal amount of not more than $360,000, and the
Series 1987 B Bonds in the aggregate principal amount of not more
than $90,000 {(collectively, the "Bonds"), and (at the option of the
Issuer) to issue contemporaneously therewith, or as soon thereafter
as deemed practicable by the Issuer, 1its sewerage system grant
anticipation notes, or a note or notes evidencing a line of credit,
or both (collectively, the "Notes") in the aggregate principal
amount of not more than $1,800,000 to temporarily £inance costs of
conpstruction and acquisition of the Project. Said costs shall be
deemed to include the cost of all property rights, easements and
franchises deemed necessary or convenient therefor; interest upon
the Notes during the term thereof and upen the Bonds prior to and
during comstruction or acquisition and for 6 months after completion
of construction of the Project; amounts which may be deposited in
the Reserve Accounts; 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
expenses, commitment fees, fees and expenses of the Authority (as
hereinafter defined), discount, initial fees for the services of
registrars, paying agents, depositories or trustees or other costs
in comnection with the sale of the Bonds and Notes; and such other



expenses as may be necessary or incidental to the financing herein
authorized, the construction or acquisition of the Project and the
placing of same in operation, and the performance of the things
herein required or permitted, in comnection with any thereof,
including, without limitation, with respect to the Notes, any fees
for the providing of a letter of ecredit, as hereinafter described,
and any costs of obtalning insurance thereon; provided, that
reimbursement to the Issuer for any amounts expended by it for
allowable costs prior to the issuance of the Bonds or Notes or the
repayment of indebtedness incurred by the Issuer for such purposes,
shall be deemed Costs of the Project, as hereinafter defined.

E. The period of wusefulness 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
Original Bonds (as hereinafter defined) be sold to the Authority (as
hereinafter defined) pursuant to the terms and provisions of a loan
agreement and a supplemental loan agreement (collectively, the "Loan
Agreement") both dated September 23, 1987, entered into between the
Issuer and the Authority, in form satisfactory to the Issuer and the
Authority, and attached hereto as "Exhibit A," and made a part
hereof.

G, There are outstanding obligations of the Issuer which
will rank on a parity with the Series 1987 A Bonds and senior and
prior to the Series 1987 B Bonds as to lien, pledge and source of
and security for payment, being the Issuer's Sewer Revenue Refunding
and Improvement Bonds dated April 1, 1962, issued in the original
aggregate principal amount of $370,000 (the "1962 Bonds"). The
Series 1987 B Bonds shall be junior and subordinate to both the
1962 Bonds and the Series 1987 A Bomnds as set forth herein. The
Notes, if issued, will not be payable from the Net Revenues, but
shall be payable from Grant Receipts, Surplus Revenues and proceeds
of a letter of credit, if any, all as shall be set forth in the
Indenture or the Supplemental Resolution authorizing the Notes.
Other than the 1962 Bonds, there are no outstanding obligatiouns
which will rank prior to or on a parity with the Bonds as to lien,
pledge and/or source of and security for payment. The Issuer is not
in default under the terms of the 1962 Bonds ox the 1962 Ordinance
and has complied with the terms thereof with respect to the issuance
of the Bonds, or will have so complied prior to issuance of the
Bonds, including, without limitation, the requirement that there be
procured and filed with the City Clerk a statement by an independent
certified accountant not in the regular employ of the Issuer omn a
monthly salary basis reciting the opinion based upon the necessary
investigation that the net operating income and revenuves of the
System for 12 consecutive months out of the preceding 18 months was
equal to at least 1.30 times the maximum amount of principal and




interest that will become due in any calendar year on account of the
1867 Bonds outstanding and the Series 1987 A Bonds proposed to be
issued, determined in accordance with the 1962 Ordinance.

H. The Issuer has complied with all requirements of law
relating to authorization of the acquisition and comstruction of the
Project, the operation of the System and the issuance of the Bonds
and the Notes, or will have so complied prior to issuance of any
thereof, including, among other things, 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 have expired.

L. The Issuer is a governmental unit which has general
taxing powers to finance operatioms of or facilities of the nature
of the System, 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(£)(4)(C) 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 during the calendar year
in which the Bonds are to be issued.

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

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

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

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



"puthority"” means the West Virginia Water Development
Authority, which is expected to be the original purchaser of the
Original Bonds, or any other agency of the State of West Virginia
that succeeds to the functions of the Autheority.

"Authorized Officer" means the Mayor of the Issuer or any
acting Mayor duly appointed by the Governing Body.

"Bond Construction Trust Fund" means the Bond Construction
Trust Fund established by Sectiomn 5.01 hereof.

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

"Bond Legislatiom," "Ordinance," "Bond. and Notes
Ordinance” or "Local Act" means this Bond and Notes Ordipance 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.

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

"Bonds" means the Original Bonds, and any bonds on a
parity therewith authorized to be issued hereunder.

"1962 Bonds" means the Issuer's Sewer Revenue Refunding
and Improvement Bonds dated April 1, 1962, issued in the aggregate
principal amount of $370,000.

"City Clerk" or "Recorder" means the City Clerk of the
Issuer.

"Closing Date" means the date upon which there is an
exchange of the Bonds for the proceeds representing the purchase of
the Bonds by the Authority as the first purchaser of the Bonds from
the Issuer.

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




YCommission" 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 Kelley, Gidley, Blair &
Wolfe, Inc., Charleston, West Virgimia, or any engineer or firm of
engineers that shall at any time hereafter be retained by the Issuer
as Consulting Engineers for the System.

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

"Debt Service'" means the scheduled amount of interest and
amortization of primcipal payable on the Bonds during the period of
computation, excluding amounts scheduled during such period which
relate to principal which has been retired before the beginning of
such period.

"Depository Bank" means the bank designated as such in the
Supplemental Resolution, and its successors and assigns.

"Eligible Costs" means Costs of the Project which are
reimbursable in full on a dollar-for—dollar basis from EPA Grant
Receipts, the total of which are equal in amount to the EPA Grant.

"EPAY means the United States Envirommental Protection
Agency and any successor to the fumctioms of the EPA.

"EPA Crant” means the grant from the EPA pursuant to the
comnitment therefor.

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

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

"Governing Body" means the common council of the Issuer,
as may hereafter be constituted.

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

"Grant Agreement" means a written commitment for the
payment of the EPA Grant or any of the Other Grants, specifying the
amount of such Grant, the terms and conditions upon which such Grant
is made and the date or dates or event or events upon which Grant is
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to be paid to the Issuer; provided that, "EPA Grant Agreement” means
only the Grant Agreement relating to the EPA Grant and "Other Grant
Agreements" means only those Grant Agreements relating to the Other
Grants.

"Grant Receipts” means all moneys received by the Issuer
on account of any Grant after the date of issuance of the Notes;
provided that "EPA Grant Receipts'" means only Grant Receipts on
account of the EPA Grant, and "Other Grant Receipts" means only
Grant Receipts on account of any or all of the Other Grants.

"Grants" means, collectively, the EPA Grant and the Other
Grants, as hereinafter defined.

"Gross Proceeds"” means the sum of the following amounts:

(i) Original proceeds, namely, net amounts
recelived by or for the Issuer as a result of the
sale of the Bonds, excluding original proceeds
which become transferred proceeds (determined in
accordance with applicable Regulations) of
obligations issued to refund in whole or in part
the Bonds;

{(ii) Investment proceeds, namely, amounts
received at any time by or for the Issuer, such
as dinterest and dividends, resulting from the
investment of any original proceeds (as
referenced in clause (i) above) or dinvestment
proceeds (as referenced in this clause (ii)) in
Nonpurpose Investments, increased by any profits
and decreased (if necessary, below zero) by any
losses on such investments, excluding investment
proceeds which become transferred proceeds
{(determined in accordance with applicable.
Regulations) of obligations issued to refund in
whole or in part the Bonds;

{(iii) Transferred proceeds, namely, original
proceeds of any prior obligations, and interest
earnings and profits less losses resulting from
investment of such original proceeds in
Nonpurpose Investments, which are deemed to
become proceeds of the Bonds ratably as original
proceeds of the Bonds, and interest earnings and
profits resulting from dinvestment of such
original proceeds din Nonpurpose Investments,
discharge the outstanding principal of such




prior obligations, all on the date of such
ratable discharge;

{iv) Sinking fund proceeds, namely,
amounts, other than original proceeds,
investment proceeds or transferred proceeds (as
referenced in clauses (i) through (iii) above)
of the Bonds, which are held in any fund to the
extent that the Issuer reasonably expects to use
such other fund to pay Debt Service;

{v) Amounts in the Reserve Accounts and in
any other fund established as a reasonably
required reserve or replacement fundj

(vi) Investment Property pledged ag
security for payment of Debt Service on the
Bonds by the Issuer;

(vii) Amounts, other than as specified in
this definition, used to pay Debt Service on the
Bonds; and

(viii) Amounts vreceived as a result of
investing amounts described in this definition.

"Cross Revenues" means the aggregate gross operating and
non~operating revenues of the System, as hereinafter defined,
determined im accordance with generally accepted accounting
principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that
"Oross Revenues' doeg not include any gains from the sale or other
disposition of, or from any increase in the value of, capital assets
(including Qualified Investments, as hereinafter defined, purchased
pursuant to Article 8.0l hereof) or any Tap Fees, as hereinafter
defined.

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

"Indenture™ or "Trust Indenture' means the Trust Indenture
which may be entered into between the Issuer and the Trustee
relating to the Notes and all supplements or amendments thereto.

"Independent Certified Public Accountants" shall mean any
certified public accountant or firm of certified public accountants
that shall at any time hereafter be retained by the Issuer to
prepare an indeperident 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 or investment-type property, excluding, however,
obligations the interest..on which is excluded from gross income,
under Section 103 of the Code, for federal income tax purposes,

"issuer'" means The City of Philippi, in Barbour County,
West Virginia, and, unless the context clearly indicates otherwise,
includes the Governing Body of the Issuer,.

"Loan Agreement' shall wmean, collectively, the Loan
Agreement and the Supplemental Loan Agreement, both dated
September 23, 1987, heretofore entered into between the Authority
and the Issuer providing for the purchase of the Original Bonds from
the Issver by the Authority, the forms of which have been, and are
hereby, approved, ratified and confirmed, and the execution and
delivery by the Issuer have been, and are hereby, approved, ratified
and confirmed, by this Ordinance or a resolution adopted by the
Issuer prior to the adoption of this Ordinance.

"Mayor" means the Mavyor of the Issuer.

"Net Proceeds" means the face amount of the Bonds, plus
accrued interest and premium, if any, less original issue discount,
if any, and less proceeds deposited in the Reserve Accounts. 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 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 of Operating Expenses, as hereinafter
defined.

"Nonpurpose Investment” means any Investment Property
which is acquired with the Gross Proceeds of the Bonds and is not
acquired in order to carry out the governmental purpose of the
Bonds.

"Noteholder,” ™Holder of the Notes" or any similar term
means the person, whenever used herein with vespect to an
outstanding Note or Notes, in whose name such Note is registered.

"Notes" or "GAN" means collectively, the not more than

$1,800,000 in aggregate principal amount of Sewerage System Grant
Anticipation Notes, originally authorized hereby, or the not more
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than $1,800,000 in aggregate principal amount of a note or notes
evidencing a line of credit originally authorized hezreby, and unless
the context clearly indicates otherwise, the terms 'Notes" or "GAN"
includes any refunding Notes or GAN of the Issuer.

"Notes Construction Trust Fund” means the Notes
Construction Trust Fund which may be established by the Indenture.

"Notes TDeht Service Fund" means the Notes Debt Service
Fund which may be established by the Indenture.

"Notes Registrar" means the bank to be designated as such
in the Indenture or the Supplemental Resolution and its successors
and assigns.

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

"Operation and Maintemance Fund" shall mean the Operation
and Maintenance Fund continued pursuant to Section 5.0l hereof.

1962 Ordinance' means the Ordinance of the Issuer finally
enacted March 13, 1962, pursuant to which the 1962 Bonds were
issued.

"Original Bonds,” "Bonds originally authorized hereby™ or
gimilar phrases mean, collectively, the not more than $360,000 in
aggregate principal amount of Series 1987 A Bonds and the not more
than $90,000 in aggregate principal amount of Series 1987 B Bonds,
issued for the purpose of paying a portion of the Costs of the
Project and for such other purposes permitted and authorized by this
Bond Legislation.
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"Original Notes Purchaser" means, in the event grant
anticipation notes are issued, the original purchaser of the Notes
as shall be named in a resolution supplemental hereto, and, in the
event a note or notes evidencing a line of credit are issued, such
bank or banks as shall be named in a resolution supplemental hereto.

"Other Grants" means, collectively, the grant from the
Department of Housing and Urban Development (Small Cities Block
Grant through the State of West Virginia) and the grant from the
Federal Emergency Management Agency, together with any other grant
hereafter received by the .Issuer to aid in fimancing any Costs.

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

l "Parity Bonds" means additional Bonds issued under the
provisions and within the limitations prescribed by Section 7,07
hereof.

"Paying Agent" means the bank or banks or other entity
designated as such for the Bonds and/or the Notes in the Indenture
and/or in the Supplemental Resolution or such entity or authority as
may be designated by the Issuer.

"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) of the Code, or in any activity carried on by a
person other than a mnatural person, inecluding all persons "related"
to such person within the meaning of Section 144(a) 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," 1f any, of the
proceeds of the issue and/or proceeds used for 'qualified
improvements,” if any.
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"Program" means the Authority's loan program, under which
the Authority purchases the water development revenue bonde of local
governmental entities satisfying certain legal and  other
requirements with the proceeds of water development revenue bonds of
the Authority.

"Project" means -the -acquisition and construction of a new
wastewater treatment plant, an interceptor and 2,660 linear feet of
15-inch line, 1,030 linear feet of 10-inch line, 2,000 linear feet
of 8~inch line, 28 manholes and all necessary appurtenances.

‘"purchase Price," for the purpose of computation of the
Yield of the Bonds, has the same meaning as the term "issue price"
in Sections 1273(b) and 1274 of the Code, and, in general, means the
jpitial offering price of the Bonds to the public (mot including
bond houses and brokers, or similar persons or organizations acting
in the capacity of underwriters or wholesalers) at which price a
substantial amount of the Bonds of each maturity is sold or, if the
Bonds are privately placed, the price paid by the first buyer of the
Bonds or the acquisition cost of the first buyer.

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

{(a) Government Obligations;

(b) Govermment 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 Govermment
Obligations;

(¢) Bonds, debentures, mnotes or other
evidences of indebtedness issued by any of the
following agencies: Banks for Cooperatives;
Federal Intermediate Credit Banks; Federal Home
Loan Bank System; 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
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National Mortgage Association or issued by any
other federal agency and backed by the full
faith and credit of the TUnited 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 or
Federal Savings and Loan Insurance Corporation,
shall be secured by .a pledge -of Government
obligations, provided, that said Government
Obligations pledged either must mature as nearly
as practicable coincident with the maturity of
said time accounts or must be replaced ot
increased so that the market wvalue thereof is
always at least equal to the principal amount of
said time accounts;

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

(g} Repurchase agreements, fully secured
by dinvestments 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 mnearly 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 Investment Agreement which, in the
event Notes are issued, may be entered into by
and between the Trustee and the bank designated
as M"Investment Bank" in the Supplemental
Resolution;
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(i) 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
- gubdivisions or agencies -thereof, -the dinterest. ..
on which is exempt from federal income taxation,
and which are rated at least "A" by Moody's
Investors Service or Standard & Poor's
Corporation.

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

"Registrar" means, as appropriate, either the Bond
Registrar or the Notes Registrar or both.

"Regulations" means temporary and permanent regulationms
promulgated under the Code, and, where applicable, any predecessor
thereto.

"Renewal and Replacement' Fund" means the Renewal and
Replacement Fund established by Section 5.01 hereof.

"Reserve Fund” means the Reserve Fund continued pursuant
to Section 5.01 hereof.

"Restricted Yield Series 1987 A Bonds Reserve Account™
means the Restricted Yield Series 1987 A Bonds Reserve Account
established as a subaccount within the Series 1987 A Bonds Reserve
Account in the Series 1987 A Bonds Sinking Fund established pursuant
to Section 5.02 hereof,

"gevenue Fund" means the Sewer Revenue Fund continued
pursuant to Section 5.0l hereof.

"Sanitary Board" means the Sanitary Board of the Issuer
heretofore established by ordinance duly enacted by the Issuer and
any successors to the function thereof.

“gories 1987 A Bonds" or "Series A Bonds" means the mnot
more than $360,000 in aggregate principal amount of Sewer Revenue
Bonds, Series 1987 A, of the Issuer.

"series 1987 A Bonds Reserve Account' means the
Series 1987 A Bonds Reserve Account egtablished as a subaccount
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within the Series 1987 A Bonds Sinking Fund pursuant to Section 5.02
hereof,

"Series 1987 A Bonds Reserve Requirement' meamns, as of any
date of calculation, two times the maxImum amount of principal and
interest which will become due on the Series 1987 A Bonds in any
_year so long as the 1962 Bonds are outstanding and thereafter means,
as of any date of caleculation, the maximum amount of principal and
interest which will become due on the Series 1987 A Bonds in any
year.

"Series 1987 A Bonds Sinking Fund" means the Series 1987 A
Sinking Fund established as an account within the Sewer Revenue Bond
Interest and Sinking Fund by Section 5.02 hereof.

"Series 1987 B Bonds" or "Series B Bonds" means the not
more than $90,000 in aggregate principal amount of Sewer Revenue
Bonds, Series 1987 B, of the Issuer.

"Series 1987 B Bonds Reserve Account" means the
Series 1987 B Bonds Reserve Account established in the Series 1987 B
Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1987 B Bonds Reserve Requirement' means, as of the
date of calculation, the maximum amount of principal which will
become due on the Series 1987 B Bonds in any year. '

"Serieg 1987 B Bonds Sinking Fund" means the Series 1987 B
Bonds Sinking Fund established by Section 5.02 hereof.

"Sewer Revenue Bond Interest and Sinking Fund" means the
Sewer Revenue Bond Interest and S5inking Fund continued pursuant fo-
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 either or
both of the supplemental ‘resolutions authorizing the sale of the
Notes or the Original Bonds, as appropriate; provided, that any
matter intended by thls Ordinance to be included in the Supplemental
Resolution with respect to the Notes or the Original Bonds, as the
case may be, and not so dincluded may be included in another
Supplemental Resolution,

"Surplus Revenues" means the Net Revenues not required by

the 1962 Ordinance so loang as the 1962 Bonds shall be outstanding
and this Bond Legislation to be set aside and held for the payment
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of or security for the 1962 Bonds, the Bonds ox any other
obligations of the Issuer, including the Renewal and Replacement
Fund, the Reserve Accounts and all other sinking funds, reserve
accounts, depreciation funds or any similar £funds or accounts
reiating to the 1962 Bonds, the proceeds of which Bonds or other
obligations are to be used to pay Costs of the Project.

"System”" means the works for the collection, treatment,
purification and disposal of liquid or solid wastes, sewage oOr
industrial wastes, owned by the Issuer and under the supervision and
control of the Sanitary Board of the Issuer, and any improvements,
additions or extensions thereto hereafter constructed or acquired
from any sources whatsoever, and includes the Project.

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

"Trustee" means the banking institution designated as
trustee for the Noteholders under the Indenture, if any, its
successors and assigns.

"Onrestricted Yield Series 1987 A Bonds Reserve Account'
means the Unrestricted Yield Series 1987 A Bonds Reserve Account
established as a subaccount within the Series 1987 A Bonds Reserve
Account in the Series 1987 A Bonds Sinking Fund established pursuant
to Section 5.02 hereof.

"Yield" means that yield which, when used in computing the
present worth of all payments of principal and interest om the
Bornds, produces an amount equal to the Purchase Price of the Bonds,
all computed as prescribed in applicable Regulations.

Words importing singular number shall include the plural
number in each case and vice versa; words importing persons shall
include firms and corporations: words importing the masculine,
feminine or meutral gender shall include any other gender; and any
reference to funds or accounts hereunder shall include the
subaccounts established hereby, wunless the context otherwise
requires. '
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ARTICLE 11

AUTHORIZATION OF ACQUISTTION
AND CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of  -Acquisition - and
Construction of the Project. There is hereby authorized the
acquisition and comstruction of the Project, at an estimated cost of
$3,366,219, 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 Notes and the
Bonds hereby authorized shall be applied as provided in the

Indenture, if any, and Article VI hereof, respectively.
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ARTICLE ITY

AUTHORTZATION, 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 1987 A Bonds, funding a
reserve account (as herein set forth) for each series of Original
Bonds, paying Costs of the Project not otherwise provided for and
paying certain costs of issuance and related costs, or any one or
more of such purposes, there shall be issued mnegotiable Original
Bonds of the Issuer, in an aggregate principal amount of not more
than $450,000. Said Bonds sghall be issued in two series, to be
designated respectively, "Sewer Revenue Bonds, Series 1987 A" in
the aggregate principal amount of not more than $360,000, and "Sewer
Revenue Bonds, Series 1987 B," in the aggregate principal amount of
not more than $90,000, and shall have such terms as set forth
hereinafter and in the Supplemental Resolution. Such Bonds shall be
jssued contemporaneously with or prior to issuance of the Notes, if
any. The proceeds of the Bonds remaining after funding of the
Reserve Accounts (if funded from Bond proceeds) and capitalization
of interest, if any, shall be deposited in the ‘Bond Construction
Trust Fund established by Section 5.0} hereof.

Section 3,02. Terms of Bonds. The Bonds shall bhear
interest at such rate or rates, mnot exceeding the then legal
maximum, payable semiannually on such dates; shall mature on such
dates and in such amounts; and shall be redeemable, in whole or in
part, all as the Issuer shall prescribe in a Supplemental
Resolution. The 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 Bonds shall be paid by check or draft of
the Paying Agent mailed to the registered owner thereof at the
address as it appears on the books of the Bond Registrar, or by such
other method as shall be mutually agreeable so long as the Authority
is the Registered Owner thereof.

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

Subsequent series of Bonds, if any, shall be issued in

fully -registered form - and in . denominations. . as. determined by a .

Supplemental Resolution. The Bonds shall be dated as of the date
specified in a Supplemental Resolution and shall bear interest from
such date.

Section 3.03. Execution of: Bonds. The Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of the
Issuer shall be affixed thereto or imprinted thereon and attested by
the City Clerk. 1In case any one or more of the officers who shall
have signed or sealed any of the Bonds shall cease to be such
officer of the Issuer before the Bonds so sigrned and sealed have
been actually sold and delivered, such Bonds may nevertheless be
s0ld and delivered as herein provided and may be issued as 1f the
person who signed or sealed such Bonds had not ceased to hold such
office. Any Bonds may be signed and sealed on behalf of the 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 Bond
shall be wvalid 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 forms set forth in Section 3.09, shall have
been manually éexecuted 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 wunder this Bond Legislation. The
Certificate of Authentication and Registration on any Bond shall be
deemed to have been executed by the Bond Registrar 1if manually
signed by an authorized officer of the Bond Registrar, but it shall
not be necessary that the same officer sign the Certificate of
Authentication and Registration on all of the 3Bonds issued
hereunder.

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

So long as any of the Bonds remain outstanding, the
Issuer, through the Bond Registrar,. as its agent, shall keep and
maintain books for the registration and transfer of the Bonds.

The registered Bonds shall be transferable only upon the
books of the Bond Registrar, by the registered owner thereof in
person or by his attorney duly anthorized 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.

Tn all cases in which the privilege of exchanging Bonds or
transferring the registered Bonds are exercised, Bonds shall be
delivered 1in accordance with the provisions of this Bond
Legislation. All Bonds surrendered in any such exchanges or
transfers shall forthwith be cancelled by the Bond Registrar. For
every such exchange or tramsfer of Bonds, the Bond Registrar may
make a charge sufficient to reimburse it for amy 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 ZBond
Registrar incurred im connection therewith, which sum or sums shall
be paid by the Issuer. The Bond Registrar shall not be obliged to
make any such exchange or transfer of Bonds during the period
commencing on the 15th day of the month preceding an interest
payment date on the Bonds or, in the case of any proposed redemption
of Bonds, next preceding the date of the selection of Bonds to be
redeemed, and ending onr such interest payment date or redemption
date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost.
In case any Bond shall become mutilated or be destroyed, stolen or
lost, the Issuer may, in its discretion, issue, and the Bond
Regigtrar shall, if so advised by the TIssuer, authenticate and
deliver, a new Bond of the same series and of like tenor as the
Bonds so mutilated, destroyed, stolem 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
ineur. All Bonds so surrendered shall be cancelled by the Bond
Registrar and held for the account of the Issuer. If any such Bond

20.



shall have matured or be about to mature, instead of issuing a
substitute Bond, the Issuer may pay the same, upon being indemnified
as aforesaid, and if such Bond be lost, stolen or destroyed, without
surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer.
The Bonds shall not, im any event, be or constitute an. indebtedness
of the Issuer within the meaning of any constitutional or statutory
provision or limitation, but shall be payable solely from the Net
Revenues derived from the operation of the System as herein
provided, amounts, -if any, in the respective Reserve Accounts ‘and
other sources therefor as hereinafter set forth., No holder or
holders of any of the Bonds shall ever have the right to compel the
exercise of the taxing power of the Issuer to pay the Bonds or the
interest thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues;
Series 1987 B Bonds to be Junior and Subordinate to 1962 Bonds and
Series 1987 A Bonds. The payment of the debt service of all the
Series 1987 A Bonds shall be secured forthwith equally and ratably
with each other, by a lien on the Net Revenues derived from the
System om a parity with the lien thereon in favor of the holders of
the 1962 Bonds. The payment of the debt service of all the
Series 1987 B Bonds shall also be secured forthwith equally and
ratably with each other by a lien on the Net Revenues derived from
the System, but junior and subordinate to the lien on such Net

Revenues in favor of both the holders of the 1962 Bonds and the

Holders of the Series 1987 A Bonds. Such Net Revenues in an amount
sufficient to pay the principal of and dinterest on and other
payments for the Bonds and to make the payments into the Sinking
Funds, the Reserve Accounts therein and the Renewal and Replacement
Fund hereinafter established, are hereby irrevecably pledged to the
payment of the principal of and interest on the Bonds as the same
become due, on a parity with the pledge in favor of the holders of
the 1962 Bonds with respect to the Series 1987 A Bonds and junior
and subordinate to the pledge in favor of the holders of the
1962 Bonds with respect to the Series 1987 B Bonds.

Section 3.09. Form of Original Bonds. The text of the
Bonds shall be in substantially the following forms, with such
omissions, insertions and variations as may be mnecessary 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 1987 A Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF PHILIPFI
SEWER REVENUE BOND, . SERIES 1987 A

NO. AR"" $

KNOW ALIL MEN BY THESE PRESENTS: That THE CITY OF
PHILIPPI, a municipal corporation and political subdivision of the
State of West Virginia in Barbour County of said State (the
"Isguer™), for value received, hereby promises to pay. solely from
the special funds provided therefor, as hereinafter set forth, to
the West Virgimia Water Development Authority {the "Authority") or
registered assigns the sum of
(% }, in installments on April 1 of each year as set
forth on the "Schedule of Annual Debt Service" attached as Exhibit A
hereto and incorporated herein by reference with interest on each
installment at the rate per annum set forth on said Exhibit A.

The interest rate on each imstallment shall run from the
original date of delivery of this Bond to the Authority and payment
therefor, and until payment of such installment, and such interest
shall be payable on April 1 and October 1 in each vyear, beginning
1, 19 . 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 lawe of the United States of
America, at the office of the West Virginia Municipal Bond
Commission, Charleston, West Virginia (the "Paying Agent"). The
interest onm this Bond is payable by check or draft of the Paying
Agent mailed to the registered owner hereof at the address as it
appears on the books of One Valley Bank, National Association,
Charleston, West Virginia, as registrar (the "Registrar') on the
15th day of the month next preceding an interest payment date, or by
such other method as shall be mutually agreeable so long as the
Authority is the Registered Owner hereof.

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
between the Issuer and the Authority, dated , 198 .
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This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain improvements to the existing
sewage |[treatment, collection and transportation] facilities of the
Tssuer (the "Project™); (ii) [to pay interest on the Bonds of this
series] (the "Bonds") during the comstruction of the Project and for
approximately months thereafter; (iii) [to fund a reserve
account- for the-.Bonds]: and (iv).to . pay. certain costs of issuance
hereof and related costs. This Bond is issued under the authority
of and in full compliance with the Constitution and statutes of the
State of West Virginia, including particularly Chapter 16,
Article 13 of the West Virginia Code of 1931, as amended (the
"Act™), and an Ordinance and Supplemental Resolution, duly enacted
and adopted, respectively, by the Issuer on » 1987
(collectively called the "Bond Legislation"), and is subject to all
the terms and conditions thereof. The Bond Legislation provides for
the issuance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and ratably
from and by the funds and revenues and other security provided for
the Bonds under the Bond Legislation.

This Bond 1is issued contemporanecusly with the Sewer
Revenue Bonds, Series 1987 B, of the Issuer (the "Series 1987 B
Bonds"), issued in the aggregate  principal amount of
$ , which Series 1987 B 3Bonds are junior and

subordinate with respect to liens and sources of and security for
payment to the Bonds. '

THIS BOND IS ON A PARITY WITH RESPECT TC LIENS, PLEDGES
AND SOURCE OF AND SECURITY FOR PAYMENT WITH THE ISSUER'S OUTSTANDING
SEWER REVENUE REFUNDING AND IMPROVEMENT BONDS DATED APRIL 1, 1962
(THE ™1962 BONDS™), ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $370,000 AND OUTSTANDING ON THE DATE HEREOF 1IN THE
AGCREGATE PRINCIPAL AMOUNT OF $ .

This Bond is payable only from and secured by a pledge of
the Net Revenues {(as defined in the Bond Legislation) to be derived
from the operation of the System, moneys in the Reserve Account
created under the Bond Legislation for the Bonds of this series (the
"Bonds") (the "Series 1987 A Bonds Reserve Account"), unexpended
proceeds of the Bonds and the Series 1987 B Bonds and other sources
provided therefor in the Bond Legislation. Such Net Revenues shall
be sufficient to pay the principal of and interest on all bonds
which may be issued pursuant to the Act and which shall be set aside
as a special fund hereby pledged for such purpose. This Bond does
not constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or
limitations, nor shall the Issuer be obligated to pay the same or
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the interest hereon except from said special fund provided from the
Net Revenues, the moneys in the Series 1987 A Bonds Reserve Account,
unexpended proceeds of the Bonds and the Series 1987 B Bonds and
other sources provided therefor in the Bond Legislation. 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 expenses of operation, repair and maintenance of the System,
and to leave a balance each year equal to 1307 of the amount
required each year to pay the 1962 Bonds, the Bonds, the
Series 1987 B Bonds and any other obligations payable from the
revenues of the System and the interest thereon becoming due in each
year so long as the 1962 Bonds are outstanding and thereafter and in
any event equal to at least 1157 of the amount required to pay the
maximum amount due in any year of principal of and interest om the
Bonds, the Series 1987 B Bonds, and all other obligations secured by
or payable from such revenues prior to or on a parity with the Bonds
or the Series 1987 B Bonds, provided however, that so long as there
exists in the Series 1987 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 any year, and in the respective reserve
accounts established for the Series 1987 B Bonds and any other
obligations outstanding prior to or on a parity with the Bonds or
the Series 1987 B Bonds, an amount at least equal to the requirement
therefor, such percentage of 1157 may be reduced to 1107, The
Issuer has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference is
made to the Bond Legislation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed
description thereof.

Subject to the registration requirements set forth herein,
this Bond is transferable, as provided in the Bond Legislation, only
upon the books of the Registrar 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
Bond 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 dincidents 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, shall be applied solely to the payment
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of the Costs of the Project described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such
moneys, until so applied, in favor of the owmer of this Bond.

IT 1S 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 mnot exceed
any limit prescribed by the Constitution or statutes of the State of
West Virginia and that a sufficient amount of the revenues of the
System has been pledged to and will be set aside inte said special
fund by the Issuer for the prompt payment of the principal of and
interest on this Bond.

All provisions of the Bond Legislation, resolutioms 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 WHEREQF, THE CITY OF PHILIPPI has caused this
Bond to be signed by its Mayor amd its corporate seal to be hereunto
affixed hereon and attested by its City Clerk, and has caused this

Bond to be dated ., 1987.
[SEALI]

Mayor
ATTEST:
City Clerk
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{Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1987 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

get forth below.

Date: , 1887.

ONE VALLEY BANK, NATTONAL ASSOCIATION,
as Registrar

By

Ttg Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)
ASSTGNMENT

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: a .

In the presence of!

28.



[Form of Series 1987 B Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF PHILIPPI
SEWER- REVENUE BOND, SERIES 1987 B

No. BR- $

ENOW ALL MEN BY THESE PRESENTS: That THEE CITY OF
PHILIPPI, a municipal corporation and political subdivision of the
State of West Virginia din Barbour 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
{($ ¥, in annual installments on April 1 of each vear
as set forth on the "Schedule of Annual Debt Service" attached as
Exhibit A hereto and incorporated herein by reference, without
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 Municdpal Bond Commission, Charleston,
West Virginia (the "Paying Agent™).

This Bond may be redeemed prior to itg stated date of
maturity in whole or dim 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 Supplemental
Loan Agreement between the Issuer and the Authority, dated
» 198 .

This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain improvements to the existing
sewage |[treatment, collection and transportationl facilities of the
Issuer (the "Project™); (ii) [to fund a reserve account for the
Bonds]: and (iii) to pay certain costs of issuance hereof and
related costs. This Bond is issued under the authority of and in
full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13 of the
West Virginia Code of 1931, as amended {the "Act™), and an Ordinance
and Supplemental Resolution, duly enacted and adopted, respectively,
by the Issuer on » 1987 (collectively called the
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"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 bomnds 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 JUNIOR AND SUBORDINATE WITH RESPECT TO LIENS5,
PLEDGES AND SOURCES OF AND SECURITY FOR PAYMENT TO THE OUTSTANDING
SEWER REVENUE REFUNDING AND IMPROVEMENT BONDS DATED APRIL 1, 1962,
OF THE TSSUER (THE "1962 BONDS"), ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $370,000 AND OUTLSTANDING ON THE DATE HEREOF IN
THE AGGREGATE PRINCIPAL AMOUNT OF §$ , AND TO THE SEWER
REVERUE BONDS, SERIES 1987 A, OF THE ISSUER (THE "SERIES 1987 A
BONDS"), ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $ , BOTH DESCRIBED IN THE BOND
LEGISLATION.

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System after there has first been paild
from said Net Revenues all payments then due and owing on account of
the 1962 Bonds and the Series 1987 A Bonds, from all momeys in the
Reserve Account created under the Bond Legislation for the Bonds of
this series (the "Bonds"), and unexpended proceeds of the Bonds.
Such Net Revenues shall be sufficient to pay the principal of and
interest on all bonds which may be issued pursuant to the Act and
which shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute a corporate indebtedness of
the Issuer within the meaning of any constitutional or statutory
provisions or limitatioms, nor shall the Issuer be obligated to pay
the same, except from said special fund provided from the RNet
Revenues, the moneys in the Series 1987 B Bonds Reserve Account and
unexpended proceeds of the Bonds. Pursuant to the Bond Legislation,
the Tssuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the
services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the expenses of
operation, repair and maintenance of the System, and to leave a
balance each year equal to 1307 of the amount required each year to
pay the 1962 Bonds, the Series 1987 A Bonds, the Bonds and any other
obligations payable from the revenues of the System and the interest
thereon becoming due in each year so long as the 1962 Bonds are
outstanding and thereafter and in any event equal to at least 115%
of the amount required to pay the maximum amount due in any year of
principal of and interest, if anmy, on the Bonds, the Series 1987 A
RBonds and all other obligations secured by or payable from such
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revenues prior to or on a parity with the Series 1987 A Bonds or the
Bonds, provided however, that sgso long as there exigts in the
Series 1987 B Bonds Reserve Account and the reserve account
established for the Series 1987 A Bonds, respectively, amounts at
least equal to the maximum amount of principal and interest which
will become due on the Bonds and the Series 1987 A Bonds in any
vyear, -and any . reserve . account. for any such prior or  parity
obligations is funded at least at the requirement therefor, such
percentage of 1157 may be reduced to 110%Z. The Issuer has entered
into certain further covenants with the registered owners of the
Bonds for the terms of which reference 1is made to the Bond
Legislation. Remedies provided the registered owners of the Bonds
are exclusively as provided din the Bond Legislation, to which
reference is here made for a detalled 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 dits attorney duly authorized in writing, upon the
surrender of this Bond together with a written +instrument of
transfer satisfactory to the Bond Registrar duly executed by the
registered owner or its attorney duly authorized in writing.

Subject to the registration requirements as set forth
herein, this Bond, under the provision of the Act iz, and has all
the qualitieg and dincidents 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, shall be applied solely to the payment
of the Costs of the Project 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 owners of the
Bonds, which 1lien is subordinate to the lien in favor of the
registered owners of the Series 1987 A Bonds.

IT I8 HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the dissuance 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 revenues of the
System has been pledged to and will be set aside into saild special
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fund by the Issuer for the prompt payment of the principal of this
Bond.

A1l 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 WHEREOF, THE CITY OF PHILIPPI has caused this
Bond to be signed by its Mayor and its corporate seal to be hereunto
affixed hereon and attested by its City Clerk, and has caused this

Bond to be dated , 1987,
fsEAL]

Mayor
ATTEST:
City Clerk
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{(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

S : This. Bond .is one .of the Series 1987 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 below.

Date: s, 1987.

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By

Its Authorized Officer
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EXHIBLIT A

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: s .

in the presence of:
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Section 3.10. Sale of Original Bonds; Ratification of
Execution of Loan Agreement with Authority. The Original 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 City Clerk 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, ratified, confirmed and approved.
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ARTICLE IV

INTERIM CONSTRUCTION FINANCING

Section 4.01. Authorization and General Terms. In order
to pay .certain Costs of the Project pending receipt of the Gramnt
Receipts, the Issuer may issue and sell its Notes 1in an aggregate
prinecipal amount nmot to exceed $1,800,000. The Notes may be in the
form of grant anticipation notes or as evidence of a line of credit
from a commercial bank or other lender, at the discretion.of the
Issuer, and as shall be set forth in a resolution supplemental
hereto. The Notes shall bear interest from the date or dates, at
such rate or rates, payable on such dates and shall mature on such
date or dates and be subject to such prepayment or redemption, all
as provided in the Indenture or the Supplemental Resolution, as
applicable.

Section 4.02., Terms of and Security for Notes; Trust
Indenture. The Notes, if issued, shall be dssued in fully
registered form, in the denomination of $5,000 or any integral
pultiple thereof, with such terms and secured in the manner set
forth in the Indenture, if applicable (which Indenture in the form
to be executed and delivered by the Issuer shall be approved by a
supplemental resolution), or the Supplemental Resolution, if no
Indenture is used. :

Section 4.03. Notes are Special Obligations. The Notes
shall be special obligations of the Issuer payable as to principal
and interest solely from the Grant Receipts, Surplus Revenues,
letter of credit proceeds amd other sources described in the
Indenture or the Supplemental Resolution. The Notes do not and
shall not constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions. The general
funds of the Issuer are not liable, and neither the full faith and
credit nor the taxing power of the Issuer is pledged for the payment
of the Notes. The Holders of the Notes shall never have the right
to compel the forfeiture of any property of the Issuer. The Notes
ghall not be a debt of the Issuer, nor a legal or equitable pledge,
charge, lien or encumbrance upon any property of the Issuer or upon
any of its income, receipts or revenues except as set forth in the
Tndenture and the Supplemental Resolution.

Section 4.04. Letters of Credit, As additional security
for the Notes, the Issuer may obtain a letter or letters of credit
from a bank or banks, pursuant to which such bank or banks would
agree to pay to the Trustee, upon presentation by the Trustee of
certain certificates, the sum or sums set forth therein but not to
exceed $400,000 in the aggregate. In the event of a draw under any
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such letter of credit, the Issuer shall issue its refunding notes to
the bank issuing such letter of credit. Any such letter of letter
of credit shall be authorized and shall have such terms as ghall be
set forth in a resolution supplemental hereto.
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ARTICLE V

SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment and Continuation of Funds and

Accounts with Depesitory Bank. The following special funds or

" accounts are created (or continued if previously establishad By the

1962 Ordinance) with and shall be held by, the Depository Bank,

separate and apart from all other funds or accounts of the
Depository Bank and from each other:

{1) Sewer Revenue Fund {established by the
1962 Ordinance):

(2) Operation and Maintenance Fund {(established by
the 1962 Ordinance);

{(3) Depreciation Fund {established by the
1962 Ordinance);

(4) Reserve Fund {established by the 1962
Ordinance);

{5) Renewal and Replacement Fund; and
(6) Bond Comnstruction Trust Fund.

Section 5.02. Establishment and Continuation of Funds,
Accounts and Subaccounts with Commission. The following special
funds, aceounts or subaccounts are hereby established with the

Commissiun (or continued if previously established by the 1962
Ordinance): ‘ :

(1) Sewaf Revenue Bond Interest and Sinking Fund
(established by the 1962 Ordinance);

{(a) Within the Sewer Revenue Bond Interest
and Sinking Fund, an account designated as the
Series 1987 A Bonds Sinking Fund;

(b) Within the account designated as the
Series 1987 A Bonds Sinking Fund, a subaccount
designated as the Series 1987 A Bonds Reserve
Account, which shall be further divided into
subaccounts thereof designated as the
Unrestricted Yield Series 1987 A Bonds Reserve
Account and the Restricted Yield Series 1987 A
Bonds Reserve Account.
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(2) Series 1987 B Bonds Sinking Fund;

(a) Within the Series 1987 B Bonds Sinking
Fund, the Series 1987 B Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The
entire Gross Revemues 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 the
1962 Ordinance and in this Bond Legislation and shall be kept
separate and distinct from all other funds of the Issuer and the
Depository Bank and used only for the purposes and in the wmanmer
provided in the 1962 Ordinance and herein provided.

(1) The Issuer shall first, each month, pay from the
Revenue Fund into the Operation and Maintenance Fund an
amount equal to the Operating Expenses of the System, and
said amount and said fund shall be used and disbursed only
for that purpose.

{(2) Thereafter, from the moneys remgining in the
Revenue Fund, the Issuer shall mnext pay the amounts
required to be paid into the Sewer Revenue Bond Interest
and Sinking Fund with respect to the principal and
interest on the 1962 Bonds under the 1962 Ordinmance and
shall, on or before the 15th day of each month, commencing
7 months prior to the first date of payment of interest on
the Series 1987 A Bonds for which interest has not been
capitalized, apportion and set apart out of the Revenue
Fund and remit to the Commission, for deposit in the
Series 1987 A Bonds Sinking Fund, a sum equal to 1/6th of
the amount of interest which will become due on said
Series 1987 A Bonds on the next ensuing semiannual
interest payment date; provided, that, in the event the
period to elapse between the date of such initial deposit
in the Series 1987 A Bonds Sinking Fund and the next
semiannual interest payment date is less than 7 months,
then such  monthly payments shall be increased
proportionately to provide, not less than 1 month prior to
the next semiannual interest payment date, the required
amount of interest coming due on such date.

(3) The Issuer shall also, on oxr before the 15th day
of each month, commencing 13 months prior to the first
date of payment of principal on the Series 1987 A Bonds,
apportion and set apart out of the Revenue Fund and remit
to the Commission for deposit in the Series 1987 A Bonds
Sinking Fund, a sum equal to 1/12¢h of the amount of
principal which will mature and become due on said
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Series 1987 A Bonds on the next ensuing principal payment
date; provided that, in the event the period to elapse
between the date of such initial deposit in the
Series 1987 A Bonds Sinking Pund and the next annual
principal payment date is less than 13 months then such
monthly payments shall be increased proportionately to
provide, not less than 1 month prior to the mnext annual
principal payment date,” the required amount of principal-
coming due on such date.

(4) The Issuer shall pay the amounts required to be
paid into the Sewer Revenue Bond interest and Sinking Fund
as a reserve for contingencies with  respect to the
1962 Bonds under the 1962 Ordinance and shall also, on or
before the 15th day of each month, apportion and set apart
out of the Revenue Fupnd and remit to the Commission for
deposit in the Series 1987 A PRonds Reserve Account, an
amount equal to 1/120 of the Series 1987 A Bondsg Reserve
Requirement; provided, however, that 1/2 of each such
payment shall be deposited in the Unrestricted Yield
Series 1987 A Bonds Reserve Account and 1/2 of each such
payment shall be deposited in the Restricted Yield
Series 1987 A Bonds Reserve Account; provided, further,
however, that no further payments shall be made into the
Series 1987 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 1987 A
Bonds Reserve Regquirement.

(5) Next, from the moneys remaining in the Revenue
Fund, the Issuer shall pay the amounts required to be paid
into the Depreciation Fund with respect to the 1962 Bonds
under the 1962 Ordinance and shall, on or before the
15th day of each month, commencing with the month
succeeding the first full calendar momnth after
commencement of operation of the Project, tramnsfer to the
Renewal and Replacement Fund a sum equal to 2 1/27 of the
Gross Revenues each month, exclusive of any payments for
account of the Series 1987 A Bonds Reserve Account. All
funds in the Renewal and Replacement Fund shall be kept
apart from all other funds of the Issuer or of the
Depository Bank and shall be invested and reinvested in
accordance with Article VIII hereof. Withdrawals and
disbursements may be made from the Renewal and Replacement
Fund for replacements, emergency repairs, improvements OX
extensions to the System; provided, that any deficiencies
in the reserve for contingencies in the Sewer Revenue Bond
Tnterest and Sinking Fund with respect to the 1962 Bonds
and the Series 1987 A Bonds Reserve Account [except to the
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extent such deficiency exists because the required
payments into such account have not, as of the date of
determination of a deficiency, funded such account to the
maximum extent required by Subsection 5.03(A)Y(4)] shall be
promptly eliminated with moneys from the Renewal and
Replacement Fund on a parity baslis.

" “(6) The Issuer shall next, after payment into .-the
Reserve Fund of the amounts required with respect to the
1962 Bonds under the 1962 Ordinance, on or before the
15th day of each month, commencing 13 months prior to the
first date of payment of principal on the Series 1987 B
Bonds, apportion and set .apart out of . the Revenue Fund
{and from the Reserve Fund to the extent funds are not
available therefor in the Revenue Fund and to the extent
allowed wunder the 1962 Ordinance) and remit to the
Commission for deposit in the Series 1987 B Bonds Sinking
Fund, a sum equal to 1/12th of the amount of principal
which will mature and become due on said Series 1987 B
Bonds on the mext ensuing principal payment date; provided
that, in the event the period to elapse between the date
of such initial deposit in the Series 1987 B Bonds Sinking
Fund and the next annual principal payment date is less
than 13 months then such monthly payments shall be
increased proportionately to provide, mnot less than
1 month prior to the next annual principal payment date,
the required amount of principal coming due on such date.

(7) The Issuer shall next, on OT before the 15th day
of each month, commencing 13 months prior to the first
date of payment of primcipal of the Series 1987 B Bonds,
if not fully funded upon issuance of the Series 1987 B
Bonds, apportion and” set apart out of the Revenue Fund
(and from the Reserve Fund to the extent funds are not
available therefor in the Revenue Fund and to the extent
allowed under the 1962 Ordinance) and remit to the
Commission for deposit in the Series 1987 B Bonds Reserve
Account, an amount equal to 1/120 of the Series 1987 3
Bonds Reserve Requirement; provided, that mno further
payments, shall be made into the Series 1987 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 1987 B Bonds
Reserve Regquirement.

No payments required to be made on behalf of the
1962 Bonds into the Sewer Revenue Bond Interest and
Sinking Fund under the 1962 Ordinance or the Series 1987 A
Bonds pursuant to paragraphs (2), (3) and (4) of this
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Section 5.03A shall have any preference or priority over
the other. All payments required to be made on behalf of
the 1962 Bonds into the Sewer Revenue Bond Interest and
Sinking Fund under the 1962 Oxrdinance and the
Series 1987 A Bonds pursuant te paragraphs (2), (3) and
(4) of this Sectiom 5.03A shall be made . pro rata in
accordance with the then outstanding principal amounts
- thereof, -in the- event . that .moneys. are .not. available to
make all such payments in full.

Moneys in the Series 1987 A Bonds Sinking Fund and
the Series 1987 B Bonds Sinking Fund shall be used only
for the purposes of paying principal of and interest, if
any, on the respective series of Bonds as the same shall
become due, on a parity with the 1962 Bonds with respect
to the Series 1987 A Bonds Sinking Fund. Moneys din the
Series 1987 A Bonds Reserve Account and the Series 1987 B
Bonds Reserve Account shall be used only for the purpose
of paying principal of and interest, if amy, on the
respective series of Bonds, omn a parity with the
1962 Bonds with respect to the Series 1987 A Bonds Reserve
Account, as the same shall come due, when other moneys in
the attendant Sinking Fund, including the Sewer Revenue
Bond Interest and Sinking Fund with respect to the
Series 1987 A Bonds, but om a parity with the 1962 Bonds,
are insufficient therefor, and for no other purpose.

All investment earnings on moneys in the several
Sinking Funds and Reserve Accounts, together with all
other amounts in the Restricted Yield Series 1987 A Bonds
Reserve Account in the Series 1987 A Bonds Reserve Account
in excess of the Series 1987 A Bonds Reserve Requirement
at any given time, shall be returnmed, not less than omnce
each year, by the Commission to the Issuer, and such
amounts representing investment earnings in the several
Sinking Funds and Reserve Accounts shall, during
construction of the Project, be deposited in the Bond
Construction Trust Fund, and following completion of
construction of the Project, and in all events with
respect to amounts in the Restricted Yield Series 1987 A
Bonds Reserve Account in excess of the Series 1987 A Bonds
Reserve Redquirement, shall be deposited in the .Revenue
Fund and applied in full, first to the mnext ensuing
interest payments, if any, due on the respective Series of
Bonds, and then to the next ensuing principal payments due
thereon.

Any withdrawals from the Series 1987 A Bonds Reserve
Account which result in a reduction in the balance of the
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Geries 1987 A Bonds Reserve Account to Dbelow the
Series 1987 A  Bonds Reserve Requirement  shall  be
subsequently restored from the first Net Revenues
available after all required payments to the Sewer Revenue
Bond Interest and Sinking Fund and the Series 1987 A Bonds
Sinking Fund for payment of debt service on the 1962 Bonds
and the Bonds have been made in full, on a parity with the
1962 Bonds with respect fo- the reserve for contingencies
established therefor in the Sewer Revenue Bond Interest
and Sinking Fund.

Any withdrawals from the Series 1987 B Bonds Reserve
Acecount which result in a reduction in the balance of the
Series 1987 B Bonds Reserve Account to below the
Series 1987 B Bonds  Reserve Requirement shall be
subsequently restored from the first Net Revenues
available after all required payments to the Sewer Revenue
Bond Interest Sinking Fund with respect to the 1962 Bonds,
the Series 1987 A Bonds Sinking Fund, the Series 1987 A
Bonds Reserve Account, the Depreciation Fund, the Renewal
and Replacement Fund, the Reserve Fund and the
Series 1987 B Bonds Sinking Fund have been made in full.

As and when additional Bonds ranking on a parity with
the Bonds are issued, provision shall be made for
additional payments into the respective Sinking Fund
gufficient to pay the interest on such additiomal 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 provided and required to be
paid into the concomitant Sinking Fund in any year for
account of the Bonds of such series, except to the extent
otherwise required under the 1962 Ordinance, including
such additional Bonds which by their terms are payable
from such Sinking Fund.

The Issuer shall not be required to make any further
payments into the Series 1987 A Bonds Sinking Fund, or the
Series 1987 B Bonde Sinking Fund or into the Reserve
Accounts therein when the aggregate amount of funds in
said respective Sinking Funds and Reserve Accounts are at
least -equal to the aggregate principal amount of the
respective Bonds issued pursuant to this Bond Legislation
then Outstanding and all interest to accrue until the
respective maturities thereof.

The Commission is hereby designated as the fiscal

agent for the administration of the Sinking Funds created
hereunder, and all amounts required for said Sinking Funds
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shall be remitted to the Commission from the Revenue Fund
{and the Reserve Fund to the extent funds are not
available in the Revenue Fund as hereinbefore provided) by
the Issuer at the times provided herein.

The payments into the Sinking Funds shall be made on
or before the 15th day of each month, except that when the
~15th day -of- any month -shall-be a Sunday.or.legal holiday. .
then such payments shall be made on the next succeeding
business day, and all such payments shall be remitted to
the Commission with appropriate instructions as to the
custody, use and application thereof consistent with the
provisions of this Bond Legislation.

Moneys in the Reserve Accounts shall be invested and
reinvested by the Commission only in accordance with
Section 8,01 hereof. :

The B8inking PFunds, including the Reserve Accounts
therein, shall be used sclely and only for, and are hereby
pledged for, the purpose of servicing the respective
Bonds, the 1962 Bonds with respect to the Series 1987 A
Bonds Sinking Fund and Series 1987 A Bonds Reserve
Account on & parity basis, and any additional Bonds
ranking on a parity therewith that may be issued and
Outstanding under the conditions and restrictions .
hereinafter set forth, in the priority set forth herein.

B. Whenever all of the required and provided traunsfers
and payments from the Revenue Fund into the several special funds,
accounts and subaccounts as provided in the 1962 Ordinance and as
hereinbefore provided are current and there remains in said Revenue
Fund a balance in excess of the estimated amounts required to be
pald or applied pursuant to the 1962 Ordinance and to be so
transferred and paid into the Sinking Funds, including the Reserve
Accounts therein, and the Renewal and Replacement Fund during the
following month or such other period as required by law, such excess
shall be considered Surplus Revenues. Surplus Revenues may be used
for any lawful purpose of the System, including, but not limited to,
payment to the Trustee for deposit in the Notes Debt Service Fund,
as set forth in the Indenture.

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 the Depository Bank's
charges and the Paying Agent fees then due (for deposit into the
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Sewer Revenue Bond Interest and Sinking Fund with respect to the
Series 1987 A Bonds to the extent required in the 1962 Ordinance
until the 1962 Bonds are no longer outstanding).

D. The moneys in excess of the sum insured by the
maximum amounts insured by FDIC in the Revenue Fund and the Renewal
and Replacement Fund shall at a2ll times be secured, to the full
extent - thereof 1in 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,
accounts and subaccounts 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, accounts and subaccounts on the subsequent payment dates.

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.

H, Unless otherwise required under the 1962 Ordinance,
all Tap Fees shall be deposited by the Issuer, as received, in the
Bond Construction Trust Fund, and following completion of the
Project, shall be deposited in the Revenue Fund and may be used for
any lawful purpose of the System, provided that, in the event Notes
are issued, Tap Fees may, with the written consent of the Authority,
be deposited otherwise, subject to the . requirements - of_ the
1962 Ordinance, ag aforesaid. o
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ARTICLE VI

BOND PROCEEDS; FUNDS AND ACCOUNTS

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 Original Bonds, the following amounts shall be

first deducted and deposited in the order set forth below:

A, From the proceeds of the Series. 1987 A Bonds there
shall first be paid any and all borrowings by the Issuer made for
the purpose of temporarily financing a portien of the Costs of the
Project, including dinterest accrued thereon to the date of such

. payment.

B. From the proceeds of the Series 1987 A Bonds, there
shall next be deposited with the Commission in the Series 1987 A
Bonds Sinking Fund, the amount, d4f any, specified in the
Supplemental Resolution as capitalized interest; provided, that such
amount may not exceed the amount necessary to pay interest on the
Series 1987 A Bonds for the period commencing on the date of
issuance of the Bonds and ending 6 months after the estimated date
of completion of construction of the Project.

C. . Wext, from the proceeds of the Series 1987 A PBonds,
there shall be deposited with the Commission in the Series 1987 A
Bonds Reserve Account, and from the proceeds of the Series 1987 B
Bonds, there shall be deposited with the Commission in the
Series 1987 B Reserve Account, the respective sumg, 1f any, set
forth in the Supplemental Resolution for funding of the Reserve
Accounts, after first crediting such sums to the Bond Construction
Trust Fund.

D. The remaining moneys derived from the sale of the
Bonds shall be deposited with the Depository Bank 1in the Bond
Construction Trust Fupd and applied solely to payment of Costs of
the Project in the manner set forth in Section 6.02,

E. 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 2ll requirements with respect to
the disposition of the Bond Construction Trust Fund set forth in the
Bond Legislation and Indenture (if any). Moneys in the Bond
Construction Trust Fund shall be used solely to pay Costs of the
Project and until so expended, are hereby pledged as additional
security for the Series 1987 A Bonds, and thereafter for the
Series 1987 B Bonds, In the event that Notes are issued, the
disposition of funds in the Bonds Construction Trust Fund may be
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modified from that set forth herein, with the written consent of the
Authority.

Section 6.02. Disbursements ¥From the Bond Construction
Trust Fund. Payments for Costs of the Project shall be made
monthly.

Disbursements from the Bond Construction Trust Fund;
except for the costs of issuance of the Original Bonds 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 nome of the items for which the payment is
proposed to be made has formed the basgis 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.

In case any contract provides for the retention of a
portion of the contract price, the Depository Bank shall disburse
from the Bond Construction Trust Fund only the net amount remaining
after deduction of any such portion. 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 sald certificate, and
the Depository Bank shall not be required to monitor the application
of disbursements £from the Bond Construction Trust Fund. The
Consulting ' Engineers shall from time to time file with the
Depository Bank written statements advising the Depository Bank of
its then authorized representative.

Pending such application, moneys in the Bond Comstruction
Trust Fund, including any accounts therein, shall be invested and
reinvested in Qualified Investments at the direction of the Issuer,

After completion of the Project, as certified by the
Consulting Engineers, any moneys remaining in the Bond Construction
Trust Fund shall not be invested at a Yield in excess of the Yield
on the Bonds, and the Depository Bank shall transfer such moneys to
the Series 1987 A Bonds Reserve Account (1/2 to be deposited in the
Restricted Yield Series 1987 A Bonds Reserve Account and 1/2 to be
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deposited in the Uprestricted Yield Series 1987 A Bonds Reserve
Account), and when fully funded to the Series 1987 B Bonds Reserve
Aecount, and when both Reserve Accounts are fully funded, shall
return such remaining moneys to the Issuer for deposit in the
Revenue Fund, The Issuer shall thereafter, apply such moneys in
full, first to the next ensuing interest payments, if any, due on
the respective Series of Bonds and thereafter to the next ensuing
principal payments due thereon. T
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ARTICLE VII

ADDITIONAL COVEWANTS OF THE IS5SUER

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 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 Bonds as
hereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided
herein, as long as any of said Bonds or the interest thereon is
Qutstanding and unpaid.

Until the payment in full of the principal of and interest
on the Notes when due, and to the extent they do not materially
adversely affect Bondholders, the covenants, agreements and
provisions contained in this Bond Legislation shall, where
applicable, also inure to the benefit of the Holders of the Notes
and the Trustee therefor and constitute valid and legally binding
covenants of the Issuer, enforceable in any court of competent
jurisdiction by the Trustee or any Holder or Holders of said Notes
as prescribed in the Indenture; provided, that Section 7.04 and
Section 7.09 shall not be applied to the Notes.

Section 7.02. Bonds and Notes not to be Indebtedness of
the Issuer. Neither the Bonds nor the Notes shall be or constitute
an indebtedness of the Issuer within the meaning of' any
constitutional, statutory or charter limitation of indebtedness, but

shall be payable solely from the funds pledged for such payment by

this Bond Legislation. No Holder or Holders of any Bonds or Notes,
shall ever have the right to compel the exercise of the taxing power
of the Issuer to pay said Bonds or Notes or the interest thereon.

Section 7.03. Series 1987 A Bonds Secured by Parity
Pledge of Net Revenues; Series 1987 B Bonds Secured by Subordinate
Pledge of Net Revenues., The payment of the debt service of the
Series 1987 A Bonds issued hereunder shall be secured forthwith
equally and ratably by a first lien on the Net Revenues derived from
the operation of the System on a parity with the lien in favor of
the holders of the 1962 Bonds and payment of the debt service of the
Series 1987 B Bonds dissued hereunder shall be secured forthwith
equally and ratably by a lien on said Net Revenues, but such lien
shall be junior and subordinate to the lien on said Net Revenues in
favor of both the holders of the 1962 Bonds and the Holders of the
Series 1987 A Bonds. The revenues derived from the System, in an
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amount sufficient to pay the principal of and interest on the Bonds
and to make the payments required into the Sinking Funds, including
the Reserve Accounts therein, and all other payments provided for in
the Bond Legislation are hereby irrevocably pledged, in the manner
provided herein, to the payment of the principal of and interest on
the Bonds as the same become due, and for the other purposes
provided in the Bond Legislation, on a parity with the pledge in
‘favor of the holders of  the 1962 Bonds with "rYespéct to the
Series 1987 A Bonds and junior and subordinate to the pledge in
favor of the holders of the 1962 Bonds with respect to the
Series 1987 ‘B Bonds. -

Section 7.04. Initial Schedule of 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 ordinance of
the Issuer enacted on September 22, 1987.

Section /.05. ©Sale of the System. 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 gsufficient to pay fully all the Bonds and Notes,
if any, Outstanding, or to effectively defease this Ordinance in
accordance with Section 10.01 hereof and, if entered into and not
previously defeased, the Indenture in accordance with the terms
therecof, and also only if the 1962 Bonds shall haveé been paid in
full, both principal and interest, or legal and sufficient provision
for such payment shall have been made. The proceeds from any such
sale, mortgage, lease or other disposition of the System shall, with
respect to the Bonds, immediately be remitted to the Commission for
deposit in the Sinking Funds, and, with the written permission of
the Authority, or 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 om
the Bonds. Any balance remaining after the payment of the Bonds and
the interest thereon shall be remitted to the Issuer by the
Commission unless necessary for the payment of other obligations of
the lIssuer payable out of the revenues of the System. With respect
to the Notes, such proceeds in an amount sufficient to pay the Notes
in full shall be applied to the payment of the Notes, either at
maturity or, 1f allowable under the Supplemental Resolution or
Indenture, prior thereto.

The foregoing provision notwithstanding, the Issuer shall
have and hereby reserves the right to sell, lease or otherwise
dispose of any of the property comprising a part of the Systenm
hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. It is to
be understood that, not withstanding anything to the contrary
herein, so as the 1962 Bonds are outstanding, no integral part of
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the System shall be sold, leased, mortgaged or din any manner
disposed of. 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, ig not in
excess of $10,000, the Issuer shall, by resolution, determine that

such property comprising a part of the OSystem dis no longer

necessary, useful or profltable in the operatlen thereof and may
then provide for the sale of such property. The proceeds of any
such sale shall be deposited in the Renewal and Replacement Fund.
If the amount to be received from such sale, lease or other
disposition of said property, together with all other amounts
received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, shall be in excess of $10,000 but
not in excess of §50,000, the Issuer shall first, determine upon
consultation with the Consulting Engineers that such property
comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and may then, if it be so
advised, by resolution duly adopted, authorize such sale, lease or
other disposgition of such property upon public bidding. The
proceeds derived from any such sale, lease or other disposition of
such property, aggregating during such Fiscal Year in excess of
$10,000 and not in excess of $50,000, shall with the written consent
of the Authority, be remitted by the Issuer to the Commission for
deposit in the Sewer Revenue Bond Interest and Sinking Funds and the
regpective Sinking Funds and shall be applied only to the pro rata
purchase of the outstanding 1962 Bonds and the Bonds of the last
maturities then Outstanding at prices not greater than the par value
thereof plus 3% of such par value or otherwise. Such payment of
such proceeds into the Sewer Revenue Bond Interest and Sinking Fund,
the Sinking Funds or the Renewal and Replacement Fund shall not
reduce the amounts required to be paid into said funds, accounts or
subaccounts by other provisions of this Bond Legislation. No sale,
lease or other disposition of such properties of the System shall be
made by the Igsuer if the proceeds to be derived therefrom, together
with all other amounts received during the same Fiscal Year for such
sales, leases, or other dispositions of such properties, shall be in
excess of $50,000 and insufficient to pay all outstanding 1962 Bonds
and Bonds then Outstanding without the prior approval and consent in
writing of the respective holders or Holders, or their duly
authorized representatives, of over 507 in amount of the Bonds then
Outstanding and the Consulting Engineers., 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 apnd General Covenant Against Encumbrances. Except as
prov1ded in this Section 7.06 and in Section 7.07B, the Issuer shall

52.



not issue any obligations whatsoever with a lien on or otherwise
payable from any source of payment pledged originally to the Notes
issued under the Indenture or supplemental resclution prior to or om
a parity with the lien on behalf of such Notes until such Notes have
been defeased in accordance with the provisions of the Indenture and
the Bond Legislation; and, &o long as any of the Bonds are
_OQutstanding, the TIssuer shall not issue or incur 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 Bonds; provided, ‘however,
that additional Bonds on a-parity with the Series 1987 B Bonds only
may be issued as provided for in Section 7.07 Tthereof. ALl
obligations issued by the Issuer after the issuance of the 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 1987 A Bonds and the Series 1987 B Bonds;
provided, that no such subordinate obligations shall be issued
unless all payments required to be made into the Reserve Accounts
and the Renewal and Replacement Fund at the time of the issuance of
such subordinate obligations have been made and are current.

Except as provided zbove, 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.

Section 7.07. Parity Bonds. A. 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 manmner herein provided.

All Parity Bonds issued hereunder shall be on a parity in
all respects with the Series 1987 B Bonds. No Parity Bonds shall be
igssued which shall be payable out of the revenues of the System on a
parity with the Series 1987 A Bonds, unless the Series 1987 B Bonds
are no longer outstanding.

No such Parity Bonds ghall be issued except for the
purpose of financing the costs of the comstruction or acquisition of
extensions, improvements or betterments to the System or refunding
cne or more series of Bonde issued pursuant hereto, or both such
purposes.
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No Parity Bomds shall be issued at any time, however,
unless the requirements therefor under the 1962 Ordinance shall have
been met so long as the 1962 Bonds are outstanding, if such parity
Bonds are to be issued on a parity with the 1962 Bonds and the
Series 1987 A Bonds, and thereafter and in any event unless there
has been procured and filed with the City Clerk a written statement
-by~wthem4Endependent‘HCertifiedm”Public““AccouﬂtaQ?Saﬂubéﬁﬁéz.uPOﬂ the
pecessary investigation and ecertification by the Consulting
Engineers, reciting the conclusion that the Net Revenues actually
derived, subject to the adjustments hereinafter provided for, from
the System during any 12 consecutive months, within the 18 months
immediately preceding the date of the actual issuance of such Parity
Bonds, plus the estimated average increased annual Net Revenues to
be received in each of the 3 succeeding years after the completion
of the improvements to be financed by such Parity Bonds, shall not
be less tham 1157 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 1962 Bonds and any other outstanding
- obligations secured by a lien on any of the Gross Revenues
prior to or on a parity with that of the Bonds;

(2} The Bonds then Outstanding;

(3) Any Parity Bomds theretofore issued pursuant to
the provisions contained in this Ordinance then
Qutstanding; and

(4) 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 HNet Revenues estimated to be derived from (a) the
jmprovements to be financed by such Parity Bonds and (b) any
inerease in rates adopted by the Issuer and approved by the Public
Service Commission of West Virgimia, if necessary, the period for
appeal of which has expired prior to the date of delivery of such
Parity Bonds, and shall mnot exceed the amount to be stated in a
certificate of the Consulting Engineers, which shall be filed in the
office of the City Clerk prior to the issuance of such Parity Bomnds.

The Net Revenues actually derived from the System during
the 12-consecutive-month period hereinabove referred to may be
adjusted by adding to such Net Revenues such additional Net Revenues
which would have been received, in the opinion of the Consulting
Engineers and the said Iindependent Certified Public Accountants, as
stated in a certificate jointly made and signed by the Consulting
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Engineers and said Independent Certified Public Accountants, on
account of inereased rates, rentals, fees and charges for the System
adopted by the Issuer, the period for appeal of which has expired
prior to issuance of such Parity Bonds.

Not later then simultaneously with the delivery of such

.Parity Bonds, -the .Igsuer shall have entered. into written contracts . .

for the immediate construction or acquisition of such additioms,
betterments or improvements, if any, to the System that are to be
financed by 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
gsubsequently issued from time to time withim the limitations of and
in compiiance 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, accounts and subaccounts 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.

All Parity Bonds shall mature on the day of the years of
maturities, and the semiannual interest thereon shall be payable on
the days of each year, specified in a Supplemental Resolution.

Parity Bonds shall not be deemed to include bonds, mnotes,
certificates or other obligations subsequently issued, the lien of
which on the revenues of the System is subject to the prior and
superior liens of the Series 1987 A Bonds and the Series 1987 B
Bonds on such revenues. The Issuer shall not issue any obligations
whatscever payable from the revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the
conditions provided in this section, equally, as to lien on and
source of and security for payment from such revenues, with the
Series 1987 A Bouds or the Series 1987 B Bonds.

No Parity Bonds shall be issued any time, however, unless
all the payments into the respective funds, accounts and subaccounts
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

55.




compliance with all the covenants, agreements and terms of this Bond
Legiglation.

B. Notwithstanding the foregoing, or any provision of
Section 7.06 to the contrary, but subject to the requirements
therefor im the 1962 Ordinance with respect fo Bonds on a parity
~with the 1962 Bonds so long as the 1962 Bonds are: outstanding,
additional Bonds may be issued solely for the purpose of completing
the Project as described in the application to the Authority
submitted as of the date of the Leoan Agreement without regard to the
restrictions set forth in this Section 7.07, if there is first
obtained by the Issuer the written consent of the Authority to the
issuance of bonds on a parity with the Bonds.

Section 7.08. Books and Records. The Issuer will keep
books and records of the System, which shall be separate and apart
“from all other books, records and accounts of the Tgsuer, in which
complete and correct entries shall be made of all transactions
relating to the System, and any Holder of a Bond or Bonds or of a
Note ot Notes issued pursuant to this Bond Legislation or the
Trustee 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 contrel accounting records shall be
maintained by the Issuer. Subsidiary records as may be required
shall be kept in the manner and on the forms, books and other
bookkeeping records as prescribed by the Governing Body. The
Governing Body shall prescribe and institute the manmer by which
subsidiary records of the accounting system which may be installed
remote from the direct supervision of the Governing Body shall be
reported to such agent of the Issver as the Governing Body shall
direct.

The Issuer shall file with the Consulting Engineers, the
Trustee and the Authority, or any other origimal purchaser of the
Bonds, and shall mail in each year to any Holder or Holders of Bonds
or Notes, as the case may be, requesting the same, an annual report
containing the following:

(AY A gctatement of Gross Revenues, Operating
Expenses, Net Revenues and Surplus Revenues derived from

and relating to the Systemn.

(BY A balance sheet statement showlng all deposits
in all the funds and accounts provided for in this Bond
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Legislation and the Indenture with respect to said Bonds
or Notes, as the case may be, and the status of all said
funds and accounts.

(C) The amount of anvy Bonds, Notes or other
gbligations 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 and shall mail upon
request, and make available generally, the report of said
Independent Certified Public Accountants, or a summary thereof so
long as the 1962 Bonds are not outstanding, to any Holdexr or Holders
of Bonds or Notes, as the case may be, and shall file said report
with the Trustee and the Authority, or any other original purchaser
of the Bonds.

Section 7.09. Rates. Egquitable 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 coples of such rates and
charges so established will be continuously on file with the City
Clerk, which copies will be open to inspection by all interested
parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from said System sufficient to
pay Operating Expenses and to make the prescribed payments into the’
funds, accounts and subaccounts created and continued 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, to comply with the
requirements of the 1962 Ordinance so long as the 1962 Bonds are
outstanding and thereafter and in any event sufficient (i) to
provide for all reasonable expenses of operation, repair and
maintenance of the System and (ii) to leave a balance each year
equal to at least 1157 of the maximum amount required in any year
for. payment of principal of and interest on the Bonds and all other
obligations secured by or payable from such revenues prior to or on
a parity with the Bonds; provided that, inm the event that amounts
equal to or in excess of the Reserve Requirements are on deposit
respectively in the Reserve Accounts and reserve accounts for
obligations prior to or on a parity with the Bonds are funded at
least at the requirement therefor, such balance each year need only
equal at least 1107 of the maximum amount required in any year for
payment of principal of and interest on the Bonds and all other
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obligations secured by or payable from such revenues prior to or on
a parity with the Bonds.

Section 7.10. Operating Budget and Audit. 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 expenditures for operation and maintenance

of the System during the succeeding Fiscal Year. No expenditures
for the operation and maintenance of the System sbhall be made in any
Fiscal Year in excess of the amounts provided therefor in such
budget without a written finding and recommendation by the
Consulting Engineers, which finding and recommendation shall state
in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no
such increased expenditures shall be made until the Issuer shall
have approved such finding and recommendation by a resolution duly
adopted. WNo increased expenditures in excess of 10% of the amount
of such budget shall be made except upon the further certificate of
the Consulting Engineers that such increased 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 Trustee and the Authority and to any Holder of any Bonds or
Notes, as the case may be, who shall file his or her address with
the Issuer and request in writing that copies of all such budgets
and- resolutions be furnished him or her and shall make available
such budgets and all resolutions authorizing increased expenditures
for operation and maintenance of the System at all reasonable times
to the Trustee and to any Holder of any Bonds or Notes, as the case
may be, or anyone acting for and in behalf of such Holder of any
Bonds or Notes, as the case may be.

Tn addition, the Issuer shall annually cause the records
of the System to be audited by an independent certified public
accountant, the report of which audit shall be submitted to the
Authority and which audit report shall include a statement that the
Issuer is in compliance with the terms and provisions of this Bond
Legislation and the Loan Agreement.

Section 7.11. 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 persomn, firm,
corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided
by the System.

Section 7.12. Enforcement of Collections. The Issuer
will diligently enforce and collect all fees, rentals or other
charges for the services and facilities of the System, and take all
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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 of the
Tssuer, the rules and regulations of the Public Service Commission
of West Virginia and other laws of the State of West Virginia.

e Whenever--any- fees,. rates,.rentals or. other.charges. for. the.
services and facilities of the System shall remain unpaid for a
period of 30 days after the same shall become due and payable, the
property and the owner thereof, as well as the user of the services
and facilities, shall be delinquent until such time as all such
rates and charges are fully paid. To the extent authorized by the
taws 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 Igsuer 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 and facilities
of the System and any services and facilities of the water system,
if so owned by the Issuer, to all users of the services of the
System delinquent in payment of charges for the services of the
System and will not restore such services of either system until all
delinquent charges for the services of the System, plus reasonable
interest and penalty charges for the restoration of service, have
been Ffully paid and shall take all further actions to enforce’
collections to the maximum extent permitted by law.

Section 7.13. No Free 3JServices. The Issuer will not
render or cause to be rendered any free services of any nature by
the System, nor will any preferential rates be established for users
of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall
avail itself or themselves of the facilities or services provided by
the System, or any part thereof, the same rates, fees or charges
applicable to other customers receiving like services under similar
circumstances shall be charged the Issuer and any such .department,
agency, instrumentality, officer or employee. The revenues so0
received shall be deemed to be revenues derived from the operation
of the Svystem, and shall be deposited and accounted for in the same
manner as other revenues derived from such operatiom of the System.

Section 7.14. Insurance and Construction Bonds. A. The
Issuer hereby covenants and agrees that so long as any of the Bonds
or the Notes remain Outstanding, the Issuer will, as an Operating
Expense, procure, carry and maintain insurance with a reputable
insurance ecarrier or carriers as is customarily carried with respect
to works and properties similar to the System. Such insurance shall
initially cover the following risks and be in the following amounts:
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(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE, on all above-ground
insurable portioms 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

--guch-insurance policies.shall.be.placed in.the Renewal and . ... ... ... ..

Replacement Fund and used - only for the repairs and
restoration of the damaged or destroyed properties or for
the other purposes provided herein for said Renewal and
Replacement Fund. The Issuer will itself, or will require
each contractor. and subcontractor to, obtain and maintain
builder's risk insurance (fire and extended coverage) to
protect the interests of the Tssuer, 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 in the
full insurable value thereof, such insurance to be made
payable to the order of the Authority, the Issuer, the
contractors and subcontractors, as their dinterests may
appear.

(2) PYBLIC LIABRILITY INSURANCE, with limits of not
less than $1,000,000 per occurrence to protect the TIssuer
from claims for bodily injury and/or death and not Iless
than $100,000 per occurrence from claims for damage to
property of others which may arise from the operation of
the System, and insurance with the same limits to protect
the Issuer from claims arising out of operation or
ownership of motor vehicles of or for the System.

(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 1007
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 comnstruction of the
Project in compliance with West Virginia Code, Chapter 38,
Article 2, Section 39.

(4) FLOOD INSURANCE, to the extent available at
reascnable cost to the Issuer.

(5) BUSINESS INTERRUPTION INSURANCE, to the extent
available at reasonable cost to the Issuer.
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B, The Issuer shall also require all contractors and
subcontractors engaged in the construction of the Project to carry
such worker's compensation coverage for all employees working on the
Project and public 1liability insurance, vehicular 1liability
insurance and property damage insurance in amounts adequate for such
purposes and as is customarily carried with respect to works and
..properties similar to the Project. In the event the Issuer requires
such insurance pursuant to the Loan Agreement, 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.

A Section 7.15. Mandatory Connections. The mandatory use
.of the System is essential and necessary for the protection and
preservation of the public health, comfort, safety, convenience and
welfare of the inhabitants and residents of, and the economy of, the
1ssuer and in order to assure the rendering harmless of sewage and
water-borne waste matter produced or arising within the territory
served by the System. Accordingly, every owner, temant or occupant
of any house, dwelling or building located near the System, where
sewage will flow by gravity or be transported by such other methods
approved by the State Department of Health from such house, dwelling
or building into the System, to the extent permitted by the laws of
the State and the rules and regulations of the Public Service
Commission of West Virginia, shall comnmnect with and use the System
and shall cease the use of all other means for the collection,
treatment and disposal of sewage -and waste matters from such house,
dwelling or building where there 1is such gravity flow or
transportation by such other method approved by the State Department
of Health and such house, dwelling or building can be adequately
served by the BSystem, and every such owner, tenant or occupant
shall, after a 30 day mnotice of the availability of the System, pay
the rates and charges established therefor.

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

Section 7,.16. Completion of Project. The Issuver will
complete the Project and continuously operate and maintain the
System in good condition.

Section 7.17. Tax Covenants. The Issuer hereby further
covenants and agrees as follows:
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A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall
assure that (i) not in excess of 107 of the Net Proceeds of the
Bonds are used for Private Business Use if, in addition, the payment
of more than 10Z of the principal or 107 of the interest due on the
Bonds during the term thereof is, under the terms of the 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 (ii1) and that, in the
event that both (A) in excess of 5% of the Net Proceeds of the Bonds
are used for a Private Business Use, and (B) an amount in excess of
57 of the principal or 5% of the interest due on the Bonds during
the term thereof is, under the terms of the 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 saild 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 Bonds used for a Private Business Use shall be
used for a Private Business Use related to the governmental use of
the Projeect, or if the 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 1s related. All of the
foregoing shall be determined as required under the Code.

B. PRIVATE LOAN LIMITATION, The Issuer shall assure
that not in excess of the lesser of 5% of the Net Proceeds of the
Bonds or $5,000,000 are used, directly or indirectly, to make or
finance a 1loan (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 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 mnecegsary to assure the
tax-exempt status of the Bonds and the interest thereon, including
without limitation, the information return required under
Section 149{(e) of the Code,

E. FURTHER ACTIONS. The Issuer will take all actions

that may be required of it so that the interest on the Bonds will be
and remain excludable from gross income for federal income tax

62.



purposes, and will not take any actions or fail to take any actions
which would adversely affect such exclusion.
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ARTICLE VI1I

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.0l. Investments. Any moneys held as a part of

. the. funds,. accounts. and subaccounts created by this Bond Legislation . .=

or the Indenture, other than the Revenue Fund, shall be invested and
reinvested by the Commission, the Trustee, if any, the Depository
Bank, or such other bank or mnational banking association holding
such fund, account or subaccount, as the case may be, at the
direction of the Issuer in any Qualified Investments to the fullest
extent possible under applicable laws, this Bond Legislation, and
the Indenture, if any, the need for such moneys for the purposes set
forth herein and in the Indenture, if any, and the specific
restrictions and provisions set forth in Sections 8.01 and 8.02
hereof and in the Indenture; provided, however, that unless the
Issuer shall first have received an opinion of natiomally recognized
bond counsel to the effect that such investment will not cause any
of the Bonds to be an "arbitrage bond" within the meaning of
Section 148 of the Code, momneys din the Restricted Yield
Series 1987 A Bonds Reserve Account shall only be invested and
reinvested in Qualified Investments described in paragraphs (a) and
(1) of the definition of Qualified Investments at a yield not in
excess of the yield on the Bonds, all determined in accordance with
the Code. ‘ :

Except as provided in the Indenture or otherwise provided
herein, if any, any investment shall be held in and at all times
deemed a part of the fund, account or subaccount 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 oxr then
current market value, or at the redemption price thereof if then
redeemable at the option of the holder, including the value of
acerued interest and giving effect to the amortization of discount,
or at par if such.investment is held in the "Consolidated Fund."
The Commission, the Trustee, if any, the Depository Bamk, 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, account or
subaccount is insufficient to make the payments required from such
fund, account or subaccount, regardless of the loss on such
liquidation. The Trustee, if any, the Depository Bank, or such
other bank or national banking association, as the case may be, may
nake any and all investments permitted by this section through its
own bond department and shall not be responsible for any losses from
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such investments, other than for its own negligence or willful
misconduct,

Section 8.02. Arbitrage. The Issuer shall mnot take, or
permit or suffer to be taken, any action with respect to the
proceeds of the Bonds which would cause the Bonds to be "arbitrage
bonds".within the meaning of Section 148 of the Code. .~

Section 8.03. " Rebate. A, 1In accordance with
Section 148(£){(4){(C) of the Code, the Issuer covenants that it is a
governmental unit with general taxing powers; that the Bonds are not
private activity bonds as defined in Section 141 of the Code; that
957 or more of the Net Proceeds of the Bonds are to be used for
local govermmental activities of the Issuer (or of a govermmental
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 as defined
in Section 141 of the Code) issued by the Issuer during the calendar
vear in which the Bonds are issued will not exceed $5,000,000,
determined in accordance with Section 1L48(£)(4)(C) of the Code. For
purposes of this Section 8.03A and for purposes of applying
Section 148{(f)(4)(C) of the Code, the Issuer and 21l entities which
issue obligations on behalf of the Issuer shall be treated as ome
issuer; all obligations issued by a subordinate entity shall, for
purposes of applying this Section 8.03A and Section 148(f){(4)(C) of
the Code to any other entity to which such entity is subordinate, be
treated as issued by such other entity; and an entity formed (oxr, to
the extent provided by the Secretary, as set forth din the Code, -
availed of) to avoid the purposes of such Section 148(f)(4)(C) of
the Code and all. other entities benefiting thereby shall be treated
as opne issuer.

B. Notwithstanding the foregoing, if in fact the Issuer
is subject to the rebate requirements of Section 148(f) of the Code,
the Issuer covenants to make all rebate calculations and payments in
the time, manner and as required in Section 148(f) of the Code and
covenants to otherwise comply with the provisions thereof. In the
event of a failure to pay any such amount, the Issuer will pay to
the United States a penalty in an amount equal to the sum of 507 of
the amount not paid, plus interest at the required rate on the
portion of the amount which was not paid on the required date,
beginning on such date, unless waived.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. A. Each of the

 _following events shall comstitute am "Event of Default” with respect

to the Notes:

(1) 1If default occurs in the due and punctual
payment of the primcipal of or interest on any Notes; or

(2) If default occurs in the Issuer's observance of
any of the covenants, agreements or conditions on its part
relating to the Notes set forth in this Bond Legislation,
any supplemental resolution, the Indenture or d1n the
Notes, and such default shall have continued for a period
of 30 days after the Issuer shall have been given written
notice of such default by the Trustee, any other bank or
banking association holding any fund or account hereunder
or a Holder of a Note; or

(3) If the Issuer files a vpetition seeking
reorganization or arrangement under the federal bankruptcy
laws or any other applicable law of the United States of
America.

B. Each of the following events shall constitute an
"Event of Default" with respect to the Bonds:

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

(2) 1If default occurs in the Issuer's observance of
any of the covenants, agreements or conditions on its part
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 Igsuer shall have been given written notice of such
default by the Commission, the Depository Bank, Registrar
or any other Paying Agent or a Holder of a Bond; or

(3) If the 1Issuer files a petition seeking
reorganization or arrangement under the federal bamkruptey
laws or any other applicable law of the United States of
America.

Section 9.02. Remedies. Upon the happening and
continuance of any Event of Default, any Registered Owner of a Note
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or Bond, as the case may be, 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 Ouwners
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 Notes or Bonds, as the case may be, (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 Notes
or Bonds, as the case may be, and (v) by action or bill in equity
enjoin any acts in violation of the Bond Legislation with respect to
the Notes or Bonds, or the rights of such Registered Owners,
provided however, that no remedy herein stated may be exercised by a
Noteholder in a manner which adversely affects any remedy available
to the Bondholders, and provided further, that all rights and
remedies of the Holders of the Series 1987 A Bonds shall be for the
equal benefit of the Holders of the Series 1987 A Bonds and the
holders of the outstanding 1962 Bonds and the rights and remedies of
the Holders of the Series 1987 B Bonds shall be subject to those of
the holders of the outstanding 1962 Bonds and the Holders of the
Series 1987 A Bonds.

_ Section 9.03. Appointment of Receiver. Any Registered
Owner of a Bond may, by proper legal actiom, compel the performance
of the duties of the Issuer under the Bond Legislation and the Act,
including, after commencement of operation of the System, the making
and collection of sufficient rates and charges for services rendered
by the System and segregation of the income and 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 on behalf of the Iasuer 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 1962 Bonds, the Bonds and interest and the deposits
into the funds, accounts and subaccounts hereby established and
continued, and to apply such rates, rentals, fees, charges, income
or other revenues in conformity with the provisions of the
1962 Ordinance so long as the 1962 Bonds are outstanding, this Bond
Legiglatien 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
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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 wupon 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 recelver 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 TIssuer and Registered Owners of the
Bonds; provided, however, that such receiver shall hold and operate
the System for the equal bemefit of the Holders of the Series 1987 A
Bonds and the holders of the outstanding 1962 Bonds and the rights
of the Holders of the Series 1987 B Bonds with respect thereto shall
be subject to those of the Holders of the Series 1987 A Bonds and
the holders of the outstanding 1962 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
possession, operation and maintenance of the System for the sole
purpose of the protection of both the Issuer and Registered Owners
of such Bonds and the curing and making good of any Event of Default
with respect thereto under the provisions of this Bond Legislation,
and the title to and ownership of said System shall remain in the
Issuver, and no court shall have any jurisdiction to enter any order
or decree permitting or requiring such receiver to sell, assign,
mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

DEFEASANCE

Section 10.01. Defeasance of Series 1987 A Bonds. 1f the
__Issuer shall pay or cause to be paid, or there sghall otherwise be

paid, to the respective Holders of all Series 1987 A 'Bonds, the

principal of and interest due or to become due therecon, at the times
and in the manner stipulated therein and in this Bond Legislation,
then with respect to the Series 1987 A Bonds only, the pledge of Net
Revenues and other moneys and securities pledged under this Bond
Tegiglation and all covenants, agreements and  other obligations of
the Issuer to the Registered Owners of the Series 1987 A Bonds shall
thereupon cease, terminate and become void and be discharged and
satisfied.

Series 1987 A Bonds for the payment of which either moneys
in an amount which shall be sufficient, or securities the principal
0of and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agents
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 1987 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 1987 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 principal of and the infterest on
which, when due, will provide moneys which, together with other
moneys, if any, deposited with the Commission at the .same time,
shall be sufficlent to pay when due the principal installments of
and interest due and to become due on said Series 1987 A Bonds on
and prior to the next redemption date or the maturity dates thereof.
Neither securities nor moneys deposited with the Commission or its
agent pursuant to this section nor principal or interest payments on
any such securities shall be withdrawn or used for any purpose other
than, and shall be held in trust for, the payment of the principal
installments of and interest on saild Series 1987 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
reinvested 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 earmned from such reinvestments
ghall be paid over to the Issuer as received by the Commission or
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its agent, free and clear of any trust, lien or pledge. TFor the
purpose of this section, securities shall mean and include only
Government Obligations,

Section 10.02, Defeasance of Series 1987 B Bonds., If the
Issuver shall pay or cause to be paid, or there shall otherwise be
paid, to the respective Holders of all Sepigs'1987 B Bonds, the

principal due or to become due thereon, at the times and in the

manner stipulated therein and in this Bond Legislation, then with
respect to the Series 1987 B Bonds only, the pledge of Net Revenues
and other monmeys and securities pledged under this Bond Legislation
and all covenants, agreements and other obligationms of the Issuer to
the Registered Owmers of the Series 1987 B Bonds - shall thereupon
cease, terminate and become void and be discharged and satisfied.

Series 1987 B Bonds for the payment of which either moneys
in an amount which shall be sufficient, or securities the primcipal
of and the interest on which, when due, will provide moneys which,
together with the moneys, if any, deposited with the Paying Agents
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 1987 B Bonds shall be
deemed to have been paid within the meaning and with the effect
expressed in the first paragraph of this sectiom. All Series 1987 B
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 Commissionm or its agent, either moneys in an amount which shall’
be sufficient, or securities the principal of and the interest omn
which, when due, will provide moneys which, together with other
moneys, if any, deposited with the Commission at the same time,
shall be sufficient to pay when due the principal installments of
and interest due and to become due on said Series 1987 B Bonds on
and prior to the next redemption date or the maturity dates thereof.
Neither securities nor momeys deposited with the Commission or its
agent pursuant to this section nor primcipal or interest payments on
any such securities shall be withdrawn or used for amy purpose other
than, and shall be held in trust for, the payment of the principal
installments of and interest on said Series 1987 B Bonds; provided,
that any cash received from such primcipal or interest payments on
such securities deposited with the Commission or its agent, if not
then needed for such purpose, shall, to the extent practicable, be
reinvested in securities 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, liem or pledge. For the
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purpose of this section, securities shall mean and include only
Government Obligations.

Section 10.03. Defeasance of Notes. If the Issuer shall
pay or cause to be paid, or there shall otherwise be paid, to the
respective Holders of all Notes, the principal of and interest due
..0r_to become due thereon, at the times and in the manmer set forth

in the Indenture, then with respect to the Notes only, this Bond

Legislation, the Indenture, if any, and the pledges of Grant
Receipts and other moneys and securities pledged thereby, and all
covenants, agreements and other obligations of the TIssuer to the
Holders of the Notes shall thereupon cease, terminate and become

void and be discharged and satisfied.
.
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ARTICLE XI

MISCELLANEOUS

Section 11.01l. Amendment or Modification of Bond

.. Legislation. . No material modification or amendment of this Bond .

Legislation, or of any resolution amendatory or supplemental hereto,
that would materially and adversely affect the respective rights of
Registered Owners of the Notes or Bonds shall be made without the
consent in writing of the Registered Owners of 66-2/3% or more in
principal amount of the Notes or both the Series 1987 A Bonds and
the Series 1987 B Bonds so affected and then Outstanding; provided,
that no change shall be made in the maturity of any Bond or Bonds or
any Note or Notes or the rate of interest thereon, or in the
principal amount thereof, or affecting the unconditional promise of
the Tssuer to pay such principal and interest out of the funds
herein respectively pledged therefor without the consent of the
respective Registered Owner thereof. No amendment or modification
shall be made that would reduce the percentage of the principal
amount of Bonds or Notes, respectively, required for comsent to the
above~permitted amendments or modifications. Notwithstanding the
foregoing, this Bond Legislation may be amended without the consent
of any Bondholder or Noteholder as may be necessary to assure
compliance with Section 148(f) of the Code relating to rebate of
excess investment earnings to the United States or otherwise as may
be mnecessary to assure exemption from federal income taxation of
interest on the Bonds and/or the Notes.

Section 11.02. Bond Legislation Comstitutes Contract. The
provisions of the Bond Legislation shall constitute a contract
between the Issuer and the Registered Owners of the Bonds and Notes,
and no change, variation or alteration of any kind of the provisions
of the Bond Legislation shall be made in any manner, except as in
this Bond Legislation provided.

Section 11.03. Severability of Imvalid Provisions. If any
section, paragraph, clause or provision of this Ordinance should be
held invalid by any court of competent jurisdictiom, the invalidity
of such section, paragraph, clause or provision shall not affect any
of the remaining provisions of this Ordinance, the Supplemental
Resolution, the Indenture, if any, the Bonds or the Notes, if any.

Section 11.04. Headings, Etc., The headings and catchlines
of the articies, sections and subsections hereof are for convenience
of reference only, and shall not affect in any way the meaning or
interpretation of any provision hereof.
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Section 11.05. Conflicting Provisioms Repealed. All
ordinances, orders or resolutions or parts thereof in conflict with
the provisions of this Ordinance are, to the extent of such
conflict, hereby repealed; provided, however, that this section
shall not be applicable to the 1962 Ordinance.

S .....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 enactment of this Ordinance do . exist, have happened, have
been performed and have been taken in regular and due time, form and
manner as required by and in full compliance with the laws and
Constitution of the State of West Virginia applicable thereto; and
that the Mayor, City Clerk and members of the 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.

Section 11.08., Statutory Notice and Public Hearing. Upon
adoption hereof, an abstract of this Bond Legislation 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 comsecutive days, with
at least 6 full days intervening between each publication, in the
Barbour Democrat, a qualified newspaper published in the City of
Philippi, together with a notice stating that this Bond Legislation
has been adopted and that the Issuer contemplates the issuance of
the Bond, and that any persom interested may appear before the
Governing Body upon a date certain, mnot less than ten days
subsequent to the date of the first publication of this Bond
Legislation and notice, and present protests, and that a certified
copy of the Ordinance is on file with the Governing Body for review
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by interested persons duriag 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 27, 1987
Passed on Second Reading - November 3, 1987
Passed on Final Reading

Following Public
Hearing - November 16, 1987

(bl £ Lol

Mayor

C ) purpds. P 1720F5 e

City Clerk
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the

Common Council of THE CITY OF PHILIPPI on this 16th day of November,
1987.

SRR el 2 1190885l o

’pity Clerk

11/17/87
PHISB2/3-A/A
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"EXHIBIT A"

{Included as Document Nos. 4 and 5 of Bond Transcript]

76.



THE CITY OF PHILIRPI

Sewer. Revenue Bonds,
Series 1987 A and Series 1987 B

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING A5 TO
PRINCIPAL AMOUNTS, DATES, MATURITIES, INTEREST
RATES, PRINCIPAL PAYMENT SCHEDULES, SALE PRICES
AND OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 1987 A AND SERIES 1987 B OF THE CITY OF
PHILIPPT; AUTHORIZING, APPROVING AND RATIFYING A
LOAN AGREEMENT AND SUPPLEMENTAL LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND DELIVERY
OF SUCH BONDS TO WEST VIRGINIA WATER DEVELOPMENT
AUTBORITY; DESIGNATING A REGISTRAR, PAYING AGENT
AND DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS

WHEREAS, the common council (the "Governing Body') of The
City of Philippi (the "Issuer"), has duly and officially enacted a
bond and notes ordinance, effective November 16, 1987 {(the "Bond
Ordinance"), entitled:

ORDINANCE AUTHORIZING THE  ACQUISITION  AND
CONSTRUCTION OF PUBLIC SEWERAGE FACILITIES OF
THE CITY OF PHILIPPI AND THE FINANCING. OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE ISSUANCE BY THE CITY OF NOT MORE THAN
$360,000 IN AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1987 A, NOT MORE THAN
$90,000 IN AGGREGATE PRINCTIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1987 B, AND NOT MORE THAN
$1,800,000 INTERIM  CONSTRUCTION FINANCING,
CONSISTING OF GRANT ANTICIPATION NOTES OR A LINE
OF CREDIT EVIDENCED BY NOTES OR BOTH; PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS AND NOTES;
AUTHORIZING EXECUTION AND DELIVERY OF A TRUST
INDENTURE SECURING THE NOTES; APPROVING AND
RATIFYING A LOAN AGREEMENT AND SUPPLEMENTAL LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND




PROVISIONS OF SUCH BONDS AND NOTES AND ADOPTING
OTHFER PROVISIONS RELATING THERETO.

WHEREAS, the Bond Ordimance provides for the issuance of
Sewer Revenue Bonds of the Issuer (the "Bonds"), in an aggregate
CUpEineipal  amount of not toexceed $450,000;, “to beissued intwo—
series, the Series 1987 A Bonds to be in an aggregate principal
amount of not more than $360,000 (the "Series 1987 A Bonds") and the
Series 1987 B Bonds to be in an aggregate principal amount of not
more than $90,000 (the "Series 1987 B Bonds"), and has authorized
the execution and delivery of a loan agreement relating to the
Series 1987 A Bonds dated September 23, 1987, and a supplemental
loan agreement relating to the Series 1987 B Bonds, also dated
September 23, 1987 (sometimes collectively referred to herein as the
"Loan Agreement"), by and between the Issuer and West Virginia Water
Development Authority (the "Authority”), all in accordance with -
West Virginia Code, 1931, as amended, Chapter 16, Article 13 (the
"Act™); and in the Bond Ordinance it 1s provided that the exact
principal amounts, maturity dates, interest rates, Iinterest and
principal payment dates, sale prices and other terms of the Bonds
should be established by a supplemental resolution pertaining to the
Bonds; and that other matters relating to the Bonds be herein
provided for;

WHEREAS, the Bonds 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 and that the Loan Agreement be entered into
and approved, ratified and confirmed by the Issuer, that the exact
principal amounts, the prices, the maturity dates, the redemption
provisions, the interest rates and the interest and principal
payment dates 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 CITY OF PHILIPPI:

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:



(A) The Sewer Revenue Bonds, Series 1987 A, of the
Issuer, originally represented by a single Bond, numbered
AR-1, in the principal amount of $298,733. The
Series 1987 A Bonds shall be dated the date of delivery
thereof, shall finally mature April 1, 2012, shall bear
interest at the rate of 8.38%7 per anmum, payable

Semiannuallyon April “L-and-Octeber-1 of ~each Cyear ;~---first~-- T

interest payable April 1, 1988, shall be subject to
redemption upon the written comnsent of the Authority, and
upon payment of the interest and redemption premium, if
any, and otherwise in compliance with the Loan Agreement,
as long as the Authority shall be the registered owner of
the Series 1987 A Bomnds, and shall be payable in
installments of principal on April 1 of each of the years
and in the amounts as set forth in "Schedule X," attached
thereto and to the Loan Agreement and incorporated therein
by reference. Such Schedule X, as submitted to this
meeting and made a part of this Supplemental Resolution as

. though set forth in full herein, shall be and the same is
hereby approved.

(B) The Sewer Revenue Bonds, Series 1987 B, of the
Issuer, originally represented by a single Bond, numbered
BR-1, din the principal awount of $71,260. The
Series 1987 B Bonds shall be dated the date of delivery
thereof, shall fipally mature April 1, 2012, shall be
interest free, shall be subject to redemption upon the
written consent of the Authority, and otherwise in
compliance with the Loan Agreement, as long as the
Authority shall be the registered owner of the
Series 1987 B Bonds, and shall be payable in installments
of primcipal on April 1 of each of the years and in the
amounts as set forth in "Schedule X," attached thereto and
to the Supplemental Loan Agreement and iIncorporated
therein by referemce. Such Schedule X, as submitted to
this meeting and made a part of this Supplemental
Resolution as though set forth in full herein, shall be
and the same is hereby approved.

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

Section 3. The Issuer does hereby approve, accept,
ratify and confirm the Loan Agreement, copies of which are
incorporated herein by reference, and the execution and delivery by
the Mayor of the Loan Agreement, and the performance of the
obligations contained therein, on behalf of the Issuer, are hereby




ratified, approved and confirmed. The price of the Bonds shall be
1007 of par value, there being no interest accrued thereon.

Section 4. The Issuer does hereby appoint and
designate One Valley Bank, National Association, Charleston,
West Virginia, as Registrar for the Bonds and does approve and

accept the Registrar's Agreement to be dated the date of delivery of

“the Bonds, by and bétwéen the ISSUST and OnE ‘“Valley “Bank, Natiopal ~ " =" =

Association, in substantially the form attached hereto, and the
execution and delivery by the Mayor of the Registrar's Agreement,
and the performance of the obligations contained therein, on behalf
of the Issuer are hereby authorized, approved and directed.

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 TIssuer does hereby appoint First
National Bank in Philippi, Philippi, West Virginia, as Depository
Bank under the Bond COrdinance.

Section 7. None of the Series 1987 A Bond proceéds
shall be deposited in the Series 1987 A Sinking Fund, as capitalized
interest.

Section 8. None of the Series 1987 A Bond proceeds and
none of the Series 1987 3 Bond proceeds shall be deposited in the
Series 1987 A Bonds Reserve Account and the Series 1987 B Bonds
Reserve Account, respectively.

Section 9. The Mayor and City Clerk are hereby
authorized and directed to execute and deliver such other documents,
agreements and certificates required or desirable in conmection 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 19, 1987, to the Authority pursuant to the Loan Agreement.

Section 10. The financing of the Project 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 11, The Issuer hereby determines to pay, on the
date of delivery of the Bonds and receipt of proceeds thereof, all
borrowings of the Issuer heretofore incurred for the purpose of
temporarily financing a portion of the Costs of the Project,
including, but not limited to, all borrowings from West Virginia
Water Development Authority.



Section 12Z. The Issuer hereby determines that it is in
the best interest of the Issuer to invest all moneys in the funds,
accounts and subaccounts established or continued with respect to
the Bonds by the Bond Ordinance in the West Virginia "Consolidated
Fund,”" except the Restricted Yield Series 1987 A Bonds Reserve
Account, which shall only be invested as provided in the Bond
Ordinance, and, therefore, the Issuer hereby directs the Depository

“Bapk and the Paying Agent totake such “actions as may be mnecessary

to cause such moneys to be invested in the Consolidated Fund, except
as hereinbefore provided in this Section.

Section 13. The requirements for issuance of the
Series 1987 A Bonds on a parity basis with the 1962 Bonds as defined
and described in the Bond Ordinance have been satisfied and will
continue to be satisfied following issuance of the Series 1987 A
Bonds.

Section l4. 1f required by the Authority, the
Series 1987 A Bonds may be issued in the principal amount of
$299,193, which shall finally mature April 1, 2011, and the
Series 1987 B Bonds may be dissued in the principal amount of
$70,800, which shall finally mature April 1, 2011, such Bonds
payable as provided in the Schedules X submitted to this meeting and
made a part of this Supplemental Resolution as though set forth in
full herein, which shall be and are hereby approved. The Bonds may
be issued as set forth in this Section 14 and elsewhere in this
Supplemental Resolution to the extent not modified by this
Section 14, with the oral affirmation by the Governing Body but
without further action of the Governing Body, all of which shall be
conclusively evidenced by the delivery of the Bonds by the Mayor and
City Clerk on the terms and conditioms set forth in this Section 14.

Section 15. This Supplemental Resolution shall be
effective immediately following adoption hereof.

Adopted this 16th day of November, 1987.

THE CITY OF PHILIPPI




CERTIFICATION

Certified a true copy of a Supplemental Resolution duly
adopted by the Common Council of THE CITY OF PHILIPPL on this
16th day of November, 1987,

oL Q el /wm@m

1ty Clerk

11/18/87
PHISB1-E



(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINTIA
THE CITY OF PHILIPPIX
' SEWER REVENUE BOND, SERIES 1987 A

No. AR-1 $299,193

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF
PHILIPPI, a municipal corporation and political subdivision of the
State of West Virginia in Barbour County of said State {the
"Tssuer"), 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 TWO HUNDRED NINETY-NINE THOUSAND ONE
HUNDRED NINETY-THREE DOLLARS (3$299,193), in installments on April 1
of each year as set forth on the "Schedule of Annual Debt Service"
attached as Exhibit A hereto and incorporated herein by reference
with interest on each installment at the rate per annum set forth on
said Exhibit A.

: The interest rate on each installment shall run from the
original date of delivery of this Bond to the Authority and payment
therefor, and until payment of such installment, and such interest
shall be payable on April 1 and October 1 in each year, beginning
April 1, 1988, Principal installments of this Bond are payable in
any coin or curremcy which, on the respective dates of payment of
such installments, is legal tender for the payment of public and
private debts under the laws of the United States of America, at the
office of the West Virginia Municipal Bond Commission, Charleston,
West Virginia (the "Paying Agent"), The interest on this Bond is
payable by check or draft of the Paying Agent mailed to the
registered owner hereof at the address as it appears on the books of
One Valley Bank, National Association, Charleston, West Virginia, as
registrar (the "Registrar") on the 15th day of the month next
preceding an interest payment date, or by such other method as shall
be mutually agreeable so long as the Authority is the Registered
Owner hereof.

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
between the Issuer and the Authority, dated September 23, 1987.




This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain improvements to the existing
sewage treatment, collection and transportation facilities of the
Issuer (the "Projeet"); and (ii) to pay certain costs of issuance
hereof and related costs. This Bond is issued under the authority

"of and in full compliance with the Constitution and statutes of the

State of West Virginia, including particularly  Chapter 16,
Article 13 of the West Virginia Code of 1931, as amended {the
"sct™), and an Ordinance and Supplemental Resolution, duly enacted
and adopted, respectively, by the Issuer on November 16, 1987
(collectively called the "Bond Legislation'), and is subject to all
the terme 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 lLegislation.

This Bond is issued contemporaneocusly with the Sewer
Revenue Bonds, Series 1987 B, of the Issuer (the '"Series 1987 3B
Bonds"), issued in the aggregate principal amount of $70,800, which
Series 1987 B Bonds are junior and subordinate with respect to liens
and sources of and security for payment to the Bonds.

THIS BOND IS ON A PARITY WITH RESPECT TO LIENS, PLEDGES
AND SOURCE OF AND SECURITY FOR PAYMENT WITH THE ISSUER'S OUTSTANDING
SEWER REVENUE REFUNDING AND IMPROVEMENT BONDS DATED APRIL 1, 1962
(THE "1962 BONDS"), ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $370,000 AND OUTSTANDING ON THE DATE HEREOF 1IN THE
AGGREGATE PRINCIPAIL AMOUNT OF $201,000.

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System, moneys in the Reserve Account
created under the Bond Legislation for the Bonds of this series (the
"Bonds") (the "Series 1987 A Bonds Reserve Account”), unexpended
proceeds of the Bonds and the Series 1987 B Bonds and other sources
provided therefor in the Bond Legislation. Such Net Revenues shall
be sufficient to pay the principal of and interest on all bonds
which may be issued pursuant to the Act and which shall be set aside
as a special fund hereby pledged for such purpose. This Bond does
not constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or
1imitations, nor shall the Issuer be obligated to pay the same or
the interest hereon except from said gpecial fund provided from the
Net Revenues, the moneys in the Series 1987 A Bonds Reserve Account,
‘unexpended proceeds of the Bonds and the Series 1987 B Bonds and
other sources provided therefor in the Bond Legislation. Pursuant
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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 expenses of operation, repair and maintenance of the System,
..and . to. leave a balance each year equal to 1307 of the amount

required each year to pay the 1962 Bonds, the Bonds, the

Series 1987 B Bonds and any other obligations payable from the
revenues of the System and the interest thereon becoming due in each
year so long as the 1962 Bonds are outstanding and thereafter and in
any event equal to at least 1157 of the amount required to pay the
maximum amount due in any year of principal of and interest on the
Bonds, the Series 1987 B Bonds, and all other obligations secured by
or payable from such revenues prior to or on a parity with the Bonds
or the Series 1987 B Bonds, provided however, that so long as there
exists in the Series 1987 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 any year, and in the respective reserve
accounts established for the Series 1987 B Bonds and any other
obligations outstanding prior to or on a parity with the Bonds or
the Series 1987 B Bonds, an amount at least equal to the regquirement
therefor, such percentage of 1157 may be reduced to 1107. The
Issuer has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference is
made to the Bond Legislation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed
description thereof.

Subject to the registration requirements set forth herein,
this Bond is transferable, as provided in the Bond Legislation, only
upon the books of the Registrar 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
Bond Registrar duly executed by the registered owner or its attorney
duly authorized in writing.

Subject to the registration requiréments 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, shall be applied solely to the payment
of the Costs of the Project described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such
nmoneys, until so applied, in favor of the owner of this Bond.




IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of this Bond have
existed, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond,
_together with all other obligations of the Issuer, does not exceed

any limit prescribed by the Conmstitution ot statutés of the& Stave ¢f ™ ~ " "

West Virginia and that a sufficient amount of the 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, resolutioms and
gtatutes under which this Bond is issued shall be deemed to be a
part of the contract evidenced by this Bond to the same extent as if
written fully herein.

IN WITNESS WHEREOF, THEE CITY OF PHILIPPI has caused this
Bond to be signed by its Mayor and its corporate seal to be hereunto
affixed hereon and attested by its City Clerk, and has caused this
Bond to be dated November 19, 1987,

[SEAL]

Mayor

ATTEST:

City Clerk .



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is onme of the Series 1987 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

" get forth below.

Date: November 19, 1987.

ONE VALLEY BANK, NATIONAL ASSOCTIATIOGN,
as Registrar

By

Tts Authorized Officer




EXHIBIT A

SCHEDULE OF ANNUAL DEB

City of Philippi
Analysis of 8.38% Borrowing Costs
23 Principal Payments

T SERVICE

Total

Closing Date: 11/19/87
Maturity Coupon Principal Interest Debt Service
04/01/1988 8.38% 0.00 9,193.20 9,193.20
04/01/1989 8.38% 4,672.00 25,072.37 29,744.37
04/01/1990 8.38% 5,065.00 24,680.86 29,745.86
04/01/1991 8.38% 5,489.00 24,256.41 29,745.41
04/01/1992 8.38% 5,949.00 23,796.43 29,745.43
04/01/1993 8.38% 6,447.00 23,297.91 29,744.91
04/01/1994 8.38% 6,988.00 22,757.65 29,745.65
04/01/1995 8.38% 7,573.00 22,172.06 29,745.06
04/01/1996 8.38% 8,208.00 21,537.44 29,745.,44
04/01/1997 8.38% 8,896.00 20,849.61 29,745.61
04/01/1998 8.38% 9,641.00 20,104.12 29,745.12
04/01/1999 8.38% 10,4495.00 19,296.21 29,745.21
04/01/2000 8.38% 11,325.00 18,420.58 29,745.58
04/01/2001 8.38% 12,274.00 17,471.55 29,745.55
04/01/2002 8.38% 13,302.00 16,442.98 29,744,98
04/01/2003 8.38% 14,417.00 15,328.28 29,745.28
04/01/2004 8.38% 15,625.00 14,120.13 29,745.13
04/01/2005 8.38% 16,935.00 12,810.76 29,745,176
04/01/2006 8.38% 18,354.00 11,391.60 29,745.60
04/01/2607 8.38% 19,892.00 9,853.54 29,745.54
04/01/2008 8.38% 21,559.00 8,186.59 29,745.59
04/01/2009 8.38% 23,365.00 6,379.95 29,744.95
04/01/2010 8.38% 25,323.00 4,421.96 29,744.96
04/01/2011 B.38% 27,445.00 2,299,89 20,744 ,89
299,193.00 394,142,08 693,335.08

e s s e s e ey i e s




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: s .

In the presence of:

11/17/87
PHISB3-B




(SPECIMEN BOND)

UNTTED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF PHILIPPIL

No. BR-1 $70,800

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF
PHILIPPI, a munieipal corporation and political subdivision of the
State of West Virginia in Barbour 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 SEVENTY THOUSAND EIGHT HUNDRED DOLLARS
($70,800), in annual installments on April 1 of each year as set
forth on the "Schedule of Annual Debt Service" attached as Exhibit A
hereto and incorporated herein by reference, without 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 Supplemental
Loan Agreement between the Issuer and the Authority, dated
September 23, 1987,

This Bond is issued (i) to pay a portion of the costs of
acquisition and construction of certain improvements to the existing
sewage treatment, collection and transportation facilities of the
Issuer (the "Project™); and (ii) to pay certain costs of issuance
hereof and related costs. This Bond is issued under the authority
of and in full compliance with the Constitution and statutes of the
State of West Virginia, including  particularly  Chapter 16,
Article 13 of the West Virginia Code of 1931, as amended (the
"Act"), and an Ordinance and Supplemental Resolution, duly enacted
and adopted, respectively, by the Issuer on November 16, 1987
(collectively called the "Bond Legislation"), and is subject to all
the terms and conditions thereof. The Bond Legislation provides for

T TSEWER BEVENUE TBOND, SERIEsTl9g7BC T 0 T T T
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the issuance of additional bonds under certain conditiomns, and such
bonds would be entitled to be paid and secured egually and ratably
from and by the funds and revenues and other security provided for
the Bonds under the Bond Legislationm.

TUTPHIS BOND IS JUNIORCAND TSUBORDINATE WITH RESPECT TO LIENS,”

PLEDGES AND SOURCES OF AND SECURITY FOR PAYMENT TO THE OUTSTANDING
SEWER REVENUE REFUNDING AND IMPROVEMENT BONDS DATED APRIL 1, 1962,
OF THE ISSUER (THE "1962 BONDS"), ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $370,000 AND OUTSTANDING ON THE DATE HEREOF IN
THE AGGREGATE PRINCIPAL AMOUNT OF $201,000, AND TO THE SEWER REVENUE
RONDS, SERIES 1987 A, OF THE ISSUER (THE "SERIES 1987 A BONDS™),
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $299,193, BOTH DESCRIBED IN THE BOND LEGISLATION.

This Bond is payable only from and secured by a pledge of
the Net Revenues (as defined in the Bond Legislation) to be derived
from the operation of the System after there has first been paid
from said Net Revenues all payments then due and owing on account of
the 1962 Bonds and the Series 1987 A Bonds, from all momeys in the
Reserve Account created under the Bond Legislation for the Bonds of
this series (the "Bonds"), and unexpended proceeds of the Bonds.
Such Net Revenues shall be sufficient to pay the principal of and
interest on all bonds which may be issued pursuant to the Act and
which shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute a corporate indebtedness of
the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay
the same, except from sald special fund provided from the Net
Revenues, the moneys in the Series 1987 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 expenses of
operation, repair and maintenance of the BSystem, and to leave a
balance each year equal to 1307 of the amount required each year to
pay the 1962 Bonds, the Series 1987 A Bonds, the Bonds and any other
obligations payable from the revenues of the System and the interest
thereon becoming due in each year so long as the 1962 Bonds are
outstanding and thereafter and in any event equal to at least 1157
of the amount required to pay the maximum amount due in any year of
principal of and interest, if any, on the Bonds, the Series 1987 A
Bonds and all other obligations secured by or payable from such
revenues prior to or on a parity with the Series 1987 A Bonds or the
Ronds, provided however, that so long as there exists in the
Series 1987 B Bonds Reserve Account and the reserve account
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established for the Series 1987 A Bonds, respectively, amounts at
least equal to the maximum amount of principal and interest which
will become due on the Bonds and the Series 1987 A Bonds in any
year, and any Treserve account for any such prior or parity
obligations is funded at least at the requirement therefor, such

oo _percentage.of 1157 may_be reduced to 110%7. 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 Bond Registrar duly executed by the
registered owner or its attorney duly authorized in writing.

Subject to the registration requirements as set forth
herein, this Bond, under the provision 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, shall be applied solely to the payment
of the Costs of the Project described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such
noneys, until so applied, in favor of the registered owners of the
Bonds, which lien is subordinate to the lien in favor of the
registered owners of the Series 1987 A Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of this Bond have
existed, have happened, and have been performed in due time, form
and manner as requited 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 revenues of the
System has been pledged to and will be set aside into gaid 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.

T TN T WITNESS TWHEREOF, THE CITY OF PHILIPPI has —caused—this
Bond to be signed by its Mayor and its corporate seal to be hereunto
affixed hereon and attested by its City Clerk, and has caused this
Bond to be dated November 19, 1987.

[SEAL]

Mayorxr

ATTEST:

City Clerk




CERTIFICATE OF AUTHENTTICATION AND REGISTRATION

This Bond is one of the Series 1987 B Bomnds 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 19, 1987.

ONE VALLEY BANK, NATIONAL ASSOCIATION,
as Registrar

By

Its Authorized Officer
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ASSTGNMENT

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

the within Bond and does hereby dirrevocably 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: s -

In the presence of:

11/17/87
PHISB3-C
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THE CITY OF PHILIPPI

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PUBLIC SEWERAGE
SYSTEM OF THE CITY OF PHILIPPI AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE CITY OF NOT MORE
THAN $1,500,000 IN AGGREGATE PRINCIPAL AMOUNT
OF SEWER REVENUE BONDS, SERIES 2002 (WEST
VIRGINIA SRF 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 BOND
PURCHASE AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY OF
-PHILIPPL: : :

ARTICLE
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

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

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

A.  TheCity of Philippi (the "Issuer") is a municipal corporation and political
subdivision of the State of West Virginia in Barbour County of said State. ‘

B. The Issuer presently owns and operates a public 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 additions, betterments and
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improvements to the existing public sewerage system of the Issuer, consisting of sanitary
sewer lines to serve the Philipp Barbour High School, the Vocational Center and
approximately 10 residential and commercial customers along US Route 250 in Barbour
County, together with all appurtenant facilities (collectively, the "Project”), which constitute
properties for the collection, transportation, treatment, purification, or disposal of liquid or
solid wastes, residential sewage or industrial waste (the existing public sewerage system of
the Issuer, the Project and any further 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 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"), in connection with the West Virginia Water
Pollution Control Revelving Fund Program (the "SRF Program"), which the Authority
administers pursuant to the Act and a grant from the West Virginia Infrastructure and Jobs
Development Council.

D.  Itis deemed necessary for the Issuer to issue its Sewer Revenue Bonds,
Series 2002 (West Virginia SRF Program), in the total aggregate principal amount of not
more than $1,500,000 (the "Series 2002 Bonds"), initially to be represented by a single bond,
to permanently finance the costs of acquisition and construction of the Project. Said costs
shall be deemed to include the cost of all property rights, easerents and franchises deemned
necessary or convenient therefor and eligible under the SRF Program; amounts which may
be deposited.ini the Series 2002 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 pract1cab111ty of the enterprise; administrative expense; commitment fees; fees and
expenses of the Authority, including the SRF Administrative Fee (as hereafter 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 2002 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 comnection 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 2002 Bonds or the repayment of indebtedness incurred by the Issuer
for such purposes shall be deemed Costs of the Project, as hereinafter defined.

BE.  The period of usefulness of the System after completion of the Project
is not less than 30 years.

F.  ltisin the best interests of the Issuer that its Series 2002 Bonds be sold
to the Authority pursuant to the terms and provisions of a bond purchase agreement by and
among the Issuer, the Authority and the West Virginia Department of Environmental
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 Protection (the "DEP"), in form satisfactory to the Issuer, the Authority, and the DEP (the
"Bond Purchase 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 2002 Bonds as to liens, pledge, source of and security for payment,
being the Issuer’s Sewer Revenue Bonds, Series 1987 A, dated November 19, 1987, issued
in the original aggregate principal amount of $229,193 (the "First Lien Bonds") and senior
to the Issuer's Sewer Revenue Bonds, Series 1987 B, dated November 19, 1987, issued in
the original aggregate principal amount of $70,800 (the "Second Lien Bonds"). The First
Lien Bonds and the Second Lien Bonds are sometimes hereinafter collectively referred to as
‘the “Prior Bonds."

The Series 2002 Bonds shall be issued on a parity with the First Lien Bonds
with respect to liens, pledge and source of and security for payment and in all other respects
and senior to the Second Lien Bonds. Prior to the issuance of the Series 2002 Bonds, the
Issuer will obtain (i) the certificate of an Independent Certified Public Accountant stating that
the coverage and parity tests of the First Lien Bonds are met; and (ii) the written consent of
the Holders of the Prior Bonds to the issuance of the Series 2002 Bonds on a parity with the
First Lien Bonds and senior to the Second Lien Bonds. Other than the Prior Bonds, there are
no outstanding bonds or obligations of the Issuer which are secured by revenues or assets of
the System. The Issuer is in compliance with all covenants of the Prior Bonds and Prior
Ordinances.

H.  Theestimated 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 to make all payments into all funds, accounts and othér payments provided for herein.

I. The Issuer has complied with all requirements of West Virginia law amd
the Bond Purchase Agreement relating to authorization of the acquisition and construction of
the Project and the operation of the System and issuance of the Series 2002 Bonds, or will
have so complied prior to issuance of any thereof, including, among other things and without
fimitation, the approval of the Project and the financing thereof by the West Virginia
Infrastructure and Jobs Development Council and the obtaining of a certificate of public
convenjence 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 2002 Bonds or such final order will not be subject to appeal.

1. Pursuant to the Act, the Issuer has heretofore established a Sanitary

Board, and the Sanitary Board has petitioned the Governing Body to issue the Series 2002
Bonds for the purposes set forth herein.

CH549351.1



K.  The Project has been reviewed and determined to be technically and
financially feasible by the West Virginia Infrastructure and Jobs Development Council as
required under Chapter 31, Article 15A of the West Virginia Code of 1931, as amended.

Section 1.03. Bond Legislation Coastitutes Contract. In consideration of the
acceptance of the Series 2002 Bonds by those who shall be the Registered Owners of the
same from time to time, this Bond Legisiation shall be deemed to be and shall constitute a
contract between the Issuer and such Bondholders, and the covenants and agreements herein
set forth to be performed by the Issuer shall be for the equal benefit, protection and security
of the Registered Owners of any and all of such Sertes 2002 Bonds, all which shall be of
equal rank and without preference, priority or distinction between any one Bond of a series
and any other Bonds of the same series, and by reason of priority of issuance-or otherwise,
except as expressly provided therein and berein.

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

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

‘ " Auithority" means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2002 Bonds, or any
other agency, board or department of the State of West Virginia that succeeds to the functions
of the Authority, acting in its administrative capacity and upon authorization from the DEP
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.

"Board" means the Sanitéry Board of the Issuer.

"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 ali ordinances, orders and resolutions supplemental hereto or
amendatory hereof.

"Bond Purchase Agreement" means the Bond Purchase Agreement heretofore
entered into, or to be entered into, by and among the Issuer, the Authority and the DEP,
providing for the purchase of the Series 2002 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. :
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A "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 2002 Bonds, the First Lien 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
Ciosing 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,

"City Clerk" means the City Clerk of the Issuer.

"Closing Date" means the date upon which there is an exchange of the
Series 2002 Bonds for all or a portion of the proceeds of the Series 2002 Bonds from the
Authority and the DEP.

"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 Comimission.

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

‘ "Consulting Engineers" means Burgess & Niple, Limited, Parkersburg, 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, OF political subdivisions.

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

_ "DEP" means the West Virginia Department of Environmental Protection, or
any other agency, board or department of the State that succeeds to the functions of the DEP.

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

"EDIC" means the Federal Deposit Insurance Corporation and any successor
to the functions of the FDIC.
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“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, as it may now or hereafter
be constituted.

"Govermment 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.

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

"Herein," "hereto” and similar words shall refer to this entire Bond 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 Syster in the normal operation
of its business and affairs. '

"Investment Property” means

(A) any security (within the meaning of Section 165(g)(2)(A) or (B} of the
Code),

 (B) any obligation,
(C) any annuity contract,
(D) -any investment-type property, or
(E) in the case of a bond other than a private activity bond, any 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.

Except as provided in the following sentence, the term "Investment Property™
does not inciude any tax-exempt bond. With respect to an issue other than an issue 2 part of
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which is a specified private activity bond (as defined in section 57(a)(5X(C) of the Code), the
term "Investment Property” includes a specified private activity bond (as so defined).

"Issuer” means The City of Philippi, a municipal corporation and political
subdivision of the State of West Virginia, in Barbour County, West Virginia, and, unless the
context clearly indicates otherwise, includes the Governing Body of the Issuer.

"Mayor” means the Mayor of the Issuer.

"Net Proceeds" means the face amount of the Series 2002 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Series 2002 Bonds Reserve Account. For purposes of the Private Business
Use limitations set forth herein, the terma Net Proceeds shall include any amounts resulting
from the investment of proceeds of the Series 2002 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 of Operating Expenses, as hereinafter defined.

"Nonpurpose Investment" means any Investment Property as defined in Section -
148(b) of the Code, that is not a purpose investment.

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

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

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

"Paying Agent" means the Commission or other entity or authority designated
as such for the Series 2002 Bonds in the Supplemental Resolution, with the written consent
of the Authority and the DEP.

"Prior Bonds" means the [ssuer’s Sewer Revenue Bonds, Series 1987 A, dated
November 19, 1987, issued in the original aggregate priccipal amount of $299,193 and
Sewer Revenue Bonds, Series 1987 B, dated November 19, 1987, issued in the original
aggregate principal amount of $70,800.

"prior Ordinances" means the ordinance of the Issuer, including all amendments
and supplements thereto, authorizing the issuance of the Prior 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 1.02B hereof.
"Qualified Investments” means and includes any of the following:
(a) Government Obligations;

(b) Government Obligations which have been stripped of their
unmatured interest coupons, interest coupons stripped from
Government Obligations, dnd 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 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 or
Federal Savings and Loan Insurance Corporation, shall be
secured by a pledge of Government Obligations, provided, that
said Government Obligations pledged either must mature as
nearly as practicable coincident with the maturity of said time
accounts or must be replaced or increased so that the market
value thereof is always at least equal to the principal amount of
said time accounts;

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

~ above;

(g) Repurchase agreements, fully secured by investments of
the types described in paragraphs (a) through (e) above, with
banks or national banking associations which are members of
EDIC or with government bond dealers recognized as primary
dealers by the Federal Reserve Bank of New York, provided, that
said investments securing said repurchase agreements either must
mature as nearly as practicable coincident with the maturity of
said repurchase agreements or must be replaced or increased so
that the market value thereof is always at least equal to the

“principal arriount 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; roust

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 io
Chapter 12, Article 6 of the West Virginia Code of 1931, as
amended; and

(i) Obligations of states or political subdivisions or agencies
thereof, the interest on which is excluded from gross income for



federal income tax purposes, and which are rated at least "A” by
Moody's Investors Serwce Inc. or Standard & Poor's
Corporation. '

"Registered Owner," "Bondbolder," "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.

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

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

"Reserve Accounts" means, collectively, the respective reserve account
established for the Series 2002 Bonds and the Prior Bonds.

"Reserve Requirement” means, collectively, the respective amount required to
be on deposit in any Reserve Account for the Prior Bonds and the Series 2002 Bonds.

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

"Series 2002 Bonds" means the Sewer Revenue Bonds, Series 2002 (West
Virginia SRF Program), of the Issuer, authorized by this Bond Legislation.

"Series 2002 -Bonds Construction Trust Fund” means the Series 2002 Bonds
Construction Trust Fund established by Section 5.01 hereof.

" "Series 2002 Bonds Réserve Account” means the Series 2002 Bonds Reserve =

Account established in the Series 2002 Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 2002 Bonds Reserve Requirement” means, as of any date of calculation,
the maximum amount of principal which will become due on the Series 2002 Bonds in the
then current or any succeeding year.

"Series 2002 Bonds Sinking Fund" means the Series 2002 Bonds Sinking Fund
established by Section.5.02 hereof.

"Sinking Funds" means, coliectively, the respective sinking fund established for
the Prior Bonds and the Series 2002 Bonds.
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"SRF Administrative Fee" means any administrative fee required to be péid
purstant to the Bond Purchase Agreement.

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

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

"State" means the State of West Virginia.

"Supplemental Resolution” means any resolution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article “the,”
refers specifically to the supplemental resolution authorizing the sale of the Series 2002
Bonds; provided, that any maiter intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 2002 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 or any other
obligation of the Issuer, including, without limitation, the Renewsl and Replacement Fund,
the Sinking Funds and the Reserve Accounts.

"Systemn" means, collectively, the complete existing municipal sewage treatment
and collection system of the Issuer, as presently existing in its entirety or any integral part
thereof, and shall include the Project and any and. all additions, betterments and
improvements thereto hereafter acquired or constructed for the System from any sources
whatsoever, both within and without the Issuer.

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

Additional terms and phrases are defined in this Ordinance as they are used.
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.  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 $1,725,800, 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 2002 Bonds hereby authorized shall be applied
as provided in Article VI hereof. The Issuer has received bids and wiil enter into coniracts
for the acquisition and construction of the Project, compatible with the financing plan
submitted to the DEP.

The cost of the Project is estimated not to exceed $1,725,800, of which
approximately $1,500,000 will be obtained from proceeds of the Series 2002 Bonds and
$225,800 wili be obtained from proceeds of the grant from the West V1rg1ma Infrastructure
and Jobs Development Council.
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ARTICLE I

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

Section3.01.  Authorization of Bonds. For the purposes of funding a reserve
account for the Series 2002 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 2002 Bonds of the Issuer. The Series 2002 Bonds shall be issued
as a single bond, designated "Sewer Revenue Bonds, Series 2002 (West Virginia SRF
Program)", in the principal amount of not more than $1,500,000, and shall have such terms
as set forth hereinafter and in the Supplemental Resolution. The proceeds of the Series 2002
Bonds remaining after funding of the Series 2002 Bonds Reserve Account (if funded from
Bond proceeds) shall be deposited in or credited to the Series 2002 Bonds Construction Trust
Fund established by Section 5.01 hereof and applied as'set forth in Article VI hereof.

Section 3.02.  Terms of Bonds. The Series 2002 Bonds shall be issued in
such principal amount; shall be payable quarterly on such dates; shall bear interest, if any,
at such rate not exceeding the then legal maximum rate; shall mature on such dates and in
such amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe
in a Supplemental Resolution or as specifically provided in the Bond Purchase Agreement.

. The Series 2002 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.

s Unless otherwise provided by the Supplemental Resolution, the Series 2002
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 2002 Bonds, and shall mature in principal instalitents, all ds
provided in the Supplemental Resolution. The Series 2002 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.

Subsequent series of Bonds, if aﬁy, 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, if any, as of the date specified in a Supplemenial Resolution.

CHS49351.1
13



Section 3.03. Execution of Bonds. The Series 2002 Bonds shal! 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 City Clerk. In case any one or more of the officers
who shall have signed or sealed the Series 2002 Bonds shall cease to be such officer of the
Issuer before the Series 2002 Boads 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 2002 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 the authorization 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 2002 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 2002 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
provisions for transfer of registration set forth below, the Series 2002 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 2002 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-ofa-- -

bona fide holder for value.

So long as the Series 2002 Bonds remain outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer
of the Series 2002 Bonds.

The registered Series 2002 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.
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In all cases in which the privilege of exchanging Series 2002 Bonds or
transferring the registered Series 2002 Bonds are exercised, all Series 2002 Bonds shall be
delivered in accordance with the provisions of this Bond Legislation. All Series 2002 Boads
surrendered in any such exchanges or transfers shall forthwith be cancelled by the Bond
Registrar. For every such exchange or transfer of Series 2002 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 2002 Bonds
during the period commencing on the 15th day of the month next preceding an interest
payment date on the Series 2002 Bonds or, in the case of any proposed redemption of
Series 2002 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, Destroyved, Stolen or Lost. In case any
Series 2002 Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in
its discretion, issue, and the Bond Registrar shali, if so advised by the Issuer, authenticate and
deliver, a new Bond of the same series and of like tenor as the Bonds so mutiiated, destroyed,
stolen or lost, in exchange and substitution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond, or in lieu of and substitution for the Bond destroyed,
stolen or lost, and upon the Holder's furnishing satisfactory indemnity and complying with
such other reasonable regulations and conditions as the Issuer may prescribe and paying such
expenses as the Issuer and the Bond Registrar may incur. All Bonds so surrendered shall be
cancelled by the Bond Registrar and held for the account of the Issuer. If any such Bond
shall have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may
pay the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or
destroyed, without surrender thereof.

Section 3.07.  Bonds not to be Indebiedness of the Issuer. The Series 2002
Bonds shall not, in any event, be or constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional or statutory provision or limitation, biit shalk be payable
solely from the Net Revenues derived from the operation of the System as herein provided.
No Holder or Holders of the Series 2002 Bonds shall ever have the right to compel the
exercise of the taxing power of the Issuer to pay the Series 2002 Bonds or the interest, if any,
thereon. ~

Section3.08.  Bonds Secured by Pledge of Net Revenues: Lien Positions with

- respect to Prior Bonds. The payment of the debt service of all Series 2002 Bonds shall be
* secured forthwith equally and ratably by a first lien on the Net Revenues derived from the
operation of the System, on a parity with the lien on the Net Revenues in favor of the Holders
of the First Lien Bonds and senior and prior to the Second Lien Bonds. Such Net Revenues
in an amount sufficient to pay the principal of and interest on and other payments for the
Series 2002 Bonds and the Prior Bonds and to make the payments into all funds and accounts
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and all other payments provided for in the Bond Legislation, are hereby irrevocably pledged
to such payments as the same become due.

Section 3.09.  Delivery of Bonds. The Issuer shall execute and deliver the

Series 2002 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register

and deliver the Series 2002 Bonds to the original purchasers upon receipt of the docurnents
set forth below:

A. Ifother than the Authority, a list of the names in which the
Series 2002 Bonds are to be registered upon original issuance,
together with such taxpayer identification and other information
as thie Bond Registrar may reasonably require;

B. A requestand authorization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer, to authenticate and
deliver the Series 2002 Bonds to the original purchasers;

C. Anexecuted and certified copy of the Bond Legislation;
D. Anexecuted copy of the Bond Purchase Agreement; and

E. The unqualified approving opinion of bond counsel on the
Series 2002 Boads.

Section 3.10. Form of Bonds. The text of the Series 2002 Bonds shall be
in substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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(FORM OF BOND)

_ UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF PHILIPPI
SEWER REVENUE BOND, SERIES 2002
(WEST VIRGINIA SRF PROGRAM}

No. R - $

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF PHILIPPI,
a municipal corporation and political subdivision of the State of West Virginia in Barbour
County of said State (the "Issuer"), for value received, hereby promises to pay, solely from
the special funds provided therefor, as hereinafier 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 [ssuer hereunder and not previously repaid, as set forth
in the "Record of Advances" attiched as EXHIBIT A hereto and incorporated herein by
reference, in quarterly installments on March 1, June 1, September 1 and December 1 of
each year, commencing- 1,200, as set forth on the "Debt Service
Schedule” attached as EXHIBIT B hereto and incorporated herein by reference. The SRF
Administrative fee (as defined in the hereinafter describe Bond Legislation) on this Bond shall
be payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing 1, 200, as set forth on Exhibit B attached hereto.

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

This Bond may be redesmed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the "DEP"), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Bond Purchase Agreement (the "Bond
Purchase Agreement") by and among the Issuer, the Authority and the DEP, dated

, 2002. :

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain additions, betterments and improvements to the existing public
sewerage system of the Issuer (the "Project"); and (i) to pay certain costs of issuance of the
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Bonds of this Series (the "Bonds") and related costs. The existing public sewerage system
of the Issuer, the Project, and any further additions, betterments or improvements thereto are
herein called the "Systemn." This Bond is issued under the authority of and in full compliance
with the Constitution and statutes of the State of West Virginia, inchuding pasticularly
Chapter 16, Article 13 and Chapter 22C, Axticle 2 of the West Virginia Code of 1931, as
ammended (collectively, the "Act"}, a Bond Ordinance duly enacted by the Issuer on
, 2002, and a Supplemental Resolution duly adopted by the Issuer on
, 2002 {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 equaﬂy and
ratably from and by the funds and revenues and other security provlded 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 SEWER REVENUE BONDS, SERIES 1987 A,

DATED NOVEMBER 19, 1987, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL

AMOUNT OF $299,193 (THE "FIRST LIEN BONDS") AND SENIOR AND PRIOR TO

- THE SEWER REVENUE BONDS, 1987 B, DATED NOVEMBER 19, 1687, ISSUED IN

"THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $70,800 (THE "SECOND

LIEN BONDS"). THE FIRST LIEN BONDS AND THE SECOND LIEN BONDS ARE
COLLECTIVELY CALLED THE "PRIOR BONDS."

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the Holders of the First Lien Bonds, and
from monies in the Reserve Account created under the Bond Legislation for the Bonds (the
"Series 2002 Bonds Reserve Account"), and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principat of and interest on 2all 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 afy constitutional or statutory provisions or limitations, nor shall the Issuer
be Obligated to pay the same or the interest, if any, hereon, except from said special fund
provided from the Net Revenues, the monies in the Series 2002 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 Systern and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest, if any, on the Bonds and
all other obligations secured by a lien on or payable from such revenues on a parity with the
Bonds, including the Prior Bonds; provided however, that so long as there exists in the
Series 2002 Bonds Reserve Account an amount at least equal to the maximum amount of
principal and interest, if any, which will become due on the Bonds in the then current or any
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succeeding year, and in the respective reserve accounts established for any other obligations
outstanding on a parity with the Bonds, including the Prior Bonds, an amount at least equal
to the requirement therefor, such percentage may be reduced to 110%. The Issuer has
entered into certain further covenants with the registered owners of the Bonds for the terms
of which reference is made to the Bond Legislation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference
is here made for 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 Huntington
National Bank, 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 monies, until so applied, in favor of the registered owner of this
Bond. '

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

All provisions of the Boad 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 CITY OF PHILIPPI has caused this Bond to
be signed by its Mayor, and its corporate seal to be hereunto affixed and attested by its City

Clerk, and has caused this Bond to be dated , 2002,
[SEAL]
Mayor
ATTEST:
City Clerk
CHS549251.1
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{Form of) '

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2002 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: , 2002.

HUNTINGTON NATIONAL BANK,
as Registrar

By:
Its:  Authorized Officer
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-EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE | AMOUNT DATE
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)
ASSIGNMENT

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

the within PRond 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
Bond Purchase Agreement. The Series 2002 Bonds shall be sold to the Authority, pursuant
to the terms and conditions of the Bond Purchase Agreement. If not so authorized by
previous ordinance or resolution, the Mayor is specifically authorized and directed to execute
the Bond Purchase Agreement in the form attached hereto as "Exhibit A" and made a part
hereof, and the City Clerk is directed to affix the seal of the Issuer, attest the same and
deliver the Bond Purchase Agreement to the Authority, and any such prior execution and
delivery is hereby authorized, approved, ratified and confirmed. The Bond Purchase
Agreement, inchuding all schedules and exhibits attached thereto, are hereby approved and
incorporated into this Bond Legislation.

Section3.12. " Amended Schedule” Filing. Within 60 days following the
Completion Date of the Project, the Issuer will file with the Authority and the DEP a
schedule, the form of which will be provided by the DEP, setting forth the actual costs of the
Project and sources of funds therefor.
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ARTICLE IV

[RESERVED]

CH549351.1
26




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 alf other funds or accounts of the Depository Bank and the Issuer and
from each other: ot

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

(2)  Operation and Maintenance Fund (established by the Prioz
Ordinances);

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

(4)  Series 2002 Bonds Construction Trust Fund.

Section 5.02. Bstablishment of Funds and Accounts with Commission.
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 Comumission and the
Issuer and from each other:

(1)  Series 2002 Bonds Sinking Fund; and
(2)  Series 2002 Bonds Reserve Account.

Section 5.03. Systern Revenues: Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revernue Fund. The Revenue Fund shall constitute a trast fund for the purposes provided in-
the Prior Ordinances and this Bond Legislation and shalt be kept separate and distinct from
all other funds of the Issuer and the Depository Bank and used only for the purposes and in
the manner provided in this Bond Legislation and in the Prior Ordinances. All revenues at
any time on deposit in the Revenue Fund shall be disposed of only in the following manner
order of priority:

(1)  The Issuer shail first, each month, pay from the
monies in the Revenue Fund into the Operation and Maintenance
Fund an amount equal to the Operating Expenses of the System,
and said amount and said Fund shall be used and disbursed only
for that purpose.
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(2)  The Issuer shalinext, on the first day of each mounth,
transfer from the Revenue Fund and remit to the Commission for
deposit in the Series 1987 A Bonds Sinking Fund, the amount
required by the Prior Ordinances to pay interest on the Series
1987 A Bonds.

(3) - The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Commission (i) for deposit in the Series 1987 A Bonds Sinking
Fund, the amount required by the Prior Ordinances to pay the
principal of the Series 1987 A Bonds; and (ii) commencing 3
months prior to the first date of payment of principal of the
Series 2002 Bonds, for deposit in the Series 2002 Bonds Sinking
Fund, an amount equal to 1/31d of the amount of principal which
will mature and become due on the Series 2002 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 2002 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.

(4)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Commission (i) for deposit in the Series 1987 A Bonds Reserve
Account, the amount required by the Prior Ordinances; and (ii)
commencing 3 months prior to the first date of payment of
principal of the Series 2002 Bonds, if not fully funded upon
issuance of the Series 2002 Bonds, for deposit in the Series 2002
Bonds Reserve Account, an amount equal to 1/120th of the
Series 2002 Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 2002 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 2002 Bonds Reserve Requirement.

5) The Issuer shall next, on the first day of each
month, transfer from the Revemue Fund and remit to the
Depository Bank for deposit in the Renewal and Replacernent
Fund, an amount equal to 2 1/2% of the Gross Revenues each
month (as previously set forth in the Prior Ordinances and not in
addition thereto), exclusive of any payments for account of any
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Reserve Accouni. All funds in the Renewal and Replacement
Fund shall be kept apart from all other funds of the Issuer or of
the Depository Bank and shall be invested and reinvested in
accordance  with Article VIII hereof. Withdrawals and
disbursements may be made from the Renewal and Replacement
Fund for 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 monies from the Renewal and Replacement Fund.

(6)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Commission for
deposit in the Series 1987 B Bonds Sinking Fund and the Series
1987 B Bonds Reserve Account, the amounis required by the
Prior Ordinances.

Monies in the Series 2002 Bonds Sinking Fund shall be used only for the
purposes of paying principal of the Series 2002 Bonds as the same shall become due. Monies
in the Series 2002 Bonds Reserve Account shall be used only for the purposes of paying
principal of the Series 2002 Bonds as the same shall come due, when other monies in the
Series 2002 Bonds Sinking Fund are insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2002 Boads Sinking Fund and
the Series 2002 Bonds Reserve Account shall be returned, not less than once each year, by
the Comrission to the Issuer, and such amounts shall, during construction of the Project, be
deposited in the Series 2002 Bonds Construction Trust Fund, and following completion of
construction of the Project, shall be deposited in the Revenue Furd and applied in full to the
pext ensuing principal payment due on the Series 2002 Bonds.

Any withdrawals from the Series 2002 Bonds Reserve Account which result in
a reduction in the balance of the Series 2002 Bonds Reserve Account to below the
Series 2002 Bonds Reserve Requirement shall be subsequently restored from the first Net
Revenues available after all required payments have been made in full in the priority as set
forth above. '

As and when additional Bonds ranking on a parity with the Series 2002 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 respective reserve accouat in an
amount equal to the requirement therefor.
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The Issuer shall not be required to make any further payments into the
Series 2002 Bonds Sinking Fund or into the Series 2002 Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of the
Series 2002 Bonds issued pursuant to this Bond Legislation then Outstanding.

Principal, interest or reserve payments, whether for a deficiency or otherwise,
shall be made on a parity and pro rata, with respect to the First Lien Bonds and the Series
2002 Bonds, all in accordance w1th the respcct;ve principal amounts then Outstanclmg

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2002 Bonds Sinking Fund and the Series 2002 Bonds Reserve Account created
hereunder, and all required amounts shall be remitted to the Commission from the Revenue
Fund by the Issuer at the times provided herein. If required by the Authority at anytime, the
Issuer shall make the necessary arrangements whereby required payments into the Series
2002 Bonds Sinking Fund and the Series 2002 Bonds Reserve Account shall be automatically
debited from the Revenue Fund and electronically transferred to the Commission on the dates
required hereunder.

Monies in the Series 2002 Bonds Sinking Pund and the Series 2002 Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof. '

The Series 2002 Bonds Sinking Fund, including the Series 2002 Bonds Reserve
Account therein, shall be used solely and only for, and are hereby pledged for, the purpose
of servicing the Series 2002 Bonds under the conditions and restrictions set forth herein.

B. The Issuer shall, on the first day of each month (if the first day is not a
business day, then the first business day of each month), deposit with the Commission the
required principal and reserve account payments with respect to the Series 2002 Bonds and
all such payments shall be remitted to the Comumission with appropriate instructions as to the
custody, use and application thereof copsistent with the provisions of this Bond Legislation.
The Issuer shall, on the first day of each month (if the first day is not a business day, then the
first business day of each month) deposit with the Comemission, the SRF Administrative Fee
as set forth in the Schedule Y attached to the Bond Purchase Agreement.

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

D.  Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and
there remains in the Revepue Fund a balance in excess of the estimated amounts required to
be so transferred and paid into such funds during the following month or such other period
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The Issuer shall not be required to make any further payments into the
Series 2002 Bonds Sinking Fund or into the Series 2002 Bonds Reserve Account when the
aggregate amount of funds therein are at Jeast equal to the aggregate principal amount of the
Series 2002 Bonds issued pursuant to this Bond Legislation then Quistanding.

Principal, interest or reserve payments, whether for a deficiency or otherwise,
shall be made on a parity and pro rata, with respect to-the First Lien Bonds and the Series
2002 Bonds, all in accordance with the respective principal amounts then Outstanding.

‘The Commission is hereby designated as the fiscal agent for the administration
of the Series 2002 Bonds Sinking Fund and the Seriés 2002 Bonds Reserve Account created
hereunder, and all required amounts shall be remitted to the Comrmission from the Revenue
Fund by the lssuer at the times provided herein. If required by the Authority at anytime, the
Issuer shall make the necessary arrangements whereby required payments into the Series
2002 Bonds Sinking Fund and the Series 2002 Bonds Reserve Account shall be automatically
debited from the Revenue Fund and electronically transferred to the Commission on the dates
required hereunder.

Monies in the Series 2002 Bonds Sinking Fund and the Series 2002 Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof. '

The Series 2002 Bonds Sinking Fund, including the Series 2002 Bonds Reserve
Account therein, shall be used solely and only for, and are hereby pledged for, the purpose
of servicing the Series 2002 Bonds under the conditions and restrictions set forth herein.

B.  The Issuer shall, on the first day of each month (if the first day is not a
business day, then the first business day of each month}, deposit with the Commission the
required principal and reserve account payments with respect o the Series 2002 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 lssuer shall, on the first day of each month (if the first day is ot a business day, then the
first business day of each month) deposit with the Commission, the SRF Administrative Fee
as set forth in the Schedule Y attached to the Bond Purchase Agreement. '

C.  The Issuer shafl complete the "Monthly Payment Form, " a form of which
is attached to the Bond Purchase Agreement, 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.

D.  Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and
there remains in the Revenue Fund 4 balance in excess of the estimated amounts required to
be so transferred and paid into such funds during the following month or such other period
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as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System.

E. The Issuer shall remit from the Revenue Fund to the Comumission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due. In
the case of payments to the Commission under this paragraph, the Issuer shall, if required by
the Authority 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.

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

G.  If on any monthly payment date the revenues are insifficient 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 subsequeni 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 Net Revenues shall be applied
to such deficiencies before being applied to any other payments hereunder.

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

I. The Gross Revenues of the Systern shall only be used for purposes of the
Systemn.

J. All Tap Fees shall be deposited by the Issuer, as received, in the
Series 2002 Ronds Construction Trust Fund, and following completion of the Project, shall
be deposited in the Revenue Fund and may be used for any lawful purpose of the System.
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond .

Proceeds. From the monies received from the sale of the Series 2002 Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2002 Bonds, there shall be deposited
with the Commission in the Series 2002 Bonds Reserve Account, the amount, if any, set forth
in the Supplemental Resolution for funding of the Series 2002 Bonds Reserve Account.

B. As the Issuer receives advances of the remaining monies derived from
the sale of the Series 2002 Bonds, such monies shall be deposited with the Depository Bank
in the 2002 Bonds Construction Trust Fund and applied solely to payment of Costs of the
Project in the manner set forth in Section 6.02 hereof, and until expended, are hereby
pledged as additional security for the Series 2002 Bonds.

C.  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 2002 Bonds shall be expended as directed by the DEP.

Section 6.02. Disbursements From the Series 2002 Bonds Construction

Trust Fund.

A.  On or before the Closing Date, the Issuer shall have delivered to the
Authority and the DEP a report listing the specific purposes for which the proceeds of the
Series 2002 Bonds will be expended and the disbursement procedures of such proceeds,
including an estimated monthly draw schedule. Payments for Costs of the Project shall be
made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Series 2002
Bonds Construction Trust Fund shall be made only after submission to, and approved from,
the Authority and the DEP of the following:

(1) a completed and signed "Payment Requisition Form," a form of which is
attached to the Bond Purchase Agreement, in compliance with the construction
schedule; and

(2)  a certificate, signed by an Authorized Officer and the Consulting Engineers,
stating that:
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(A)  None of the items for which the payment is proposed
to be made has formed the basis for any disbursement theretofore
made;

(B)  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) EBach of such costs has been otherwise properly
incurred; and

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

B. Pending such application, monies in the Series 2002 Bonds Construction
Trust Fund shall be invested and reinvested in Qualified Investments at the written direction
of the Issuer. oo
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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 2002 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 2002 Bonds as hereinafter provided in this Article VII. Al
such covenants, agreements and provisions shall be irrevocable, except as provided herein,
as long as any of the Series 2002 Bonds or the interest, if any, thereon is Outstanding and
unpaid.

Section7.02. Bonds not to be Indebtedness of the Issuer. The Series 2002
Bonds shall not be nor constitute a corporate indebtedness of the Issuer within the meaning
of any constitutional, statutory or charter limitation of indebtedness, but shall be payable
solely from the funds pledged for such payment by this Bond Legislation. No Holder or
Holders of any Series 2002 Bonds shall ever have the right to compel the exercise of the
taxing power of the Issuer to pay the Series 2002 Bonds.

Section 7.03. Bonds Secured by Piedge of Net Revenues; Lien Positions
with respect to Prior Bonds. The payment of the debt service of the Series 2002 Bonds shall
be secured forthwith equally and ratably by a first lien on the Net Revenues derived from the
System, on a parity with the lien on the Net Revenues in favor of the Holders of the First
Lien Bonds and senior and prior to the Second Lien Bonds. The Net Revenues in an amount
sufficient to pay the principal of and interest, if any, on the Prior Bonds and the Series 2002
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
Legisiation. :

Section 7.04. Rates and Charges. The Issuer has obtained any and all
approvals of rates and charges required by State taw and has taken any other action required
to establish and impose such rates and charges, with all requisite appeal periods having
expired without successful appeal. Such rates and charges shall be sufficient to comply with
the requirements of the Bond Purchase Agreement. The initial schedule of rates and charges
for the services and facilities of the System shall beé as set forth and approved and described
in the sewer rate ordinance of the Issuer emacted February 2, 1999, which rates are
incorporated herein by reference as a part hereof,
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So long as the Series 2002 Bonds are outstanding, the Issuer covenanis and
agrees to fix and collect rates, fees and other charges for the use of the System and to take
all such actions necessary to provide funds sufficient to produce the required sums set forth
in the Bond Legislation and in compliance with the Bond Purchase Agreement. In the event
the schedule of rates and charges initially established for the System in comnmection with the
Series 2002 Bonds-shall prove to be insufficient to produce the required sums set forth in this
Bond Legisiation and the Bond Purchase Agreement, the Issuer hereby covenanis and agrees
that it will, to the extent or in the manner authorized by law, immediately adjust and increase
such schedule of rates and charges and take all such actions necessary to provide funds
sufficient to produce the required sums set forth in this Bond Legislation and the Bond
Purchase Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of or encumber
the System, or any part thereof, except as provided in the Prior Ordinances. Additionally,
so long as the Series 2002 Bonds are outstanding and except as otherwise required by law or
with the written consent of the Authority and the DEP, the System may not be sold,
mortgaged, leased or otherwise disposed of, except as a whole, or substantially as a whole,
and only if the net proceeds to be realized shall be sufficient to fully pay all the Bonds
Outstanding in accordance with Article X hereof. The proceeds from any such sale,
mortgage, lease or other disposition of the System shall, with respect to the Series 2002
Bonds, immediately be remitted to the Commission for deposit in the Series 2002 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 of the Series 2002 Bonds. Any balance remaining after the payment
of the Bonds 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 $10,000, the Issuer shall, by resolution duly adopted,
determine that such property comprising a part of the System is no longer necessary, useful
or profitable in the operation thereof and may then provide for the sale of such property. The
proceeds of any such sale shall be deposited in the Renewal and Replacement Fund. If the
amnonnt to be received from such sale, lease or other disposition of said property, together
with all other amounts received during the same Fiscal Year for such sales, leases or other

' dispositions of-such properties, shall be in excess of $10,000 but not in excess of $50,000,
the Issuer shall first, in writing determine upon consultation with the Consulting Engineers
that such property comprising a part of the System is no longer necessary, useful or profitable
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in the operation thereof and may then, if it be so advised, by resolution duly adopted,
authorize such sale, lease or other disposition of such property upon public bidding n -
accordance with the laws of the State. The proceeds of any such sale shall be remitted by the
Tssuer to the Commission for deposit in the Sinking Funds for prepayment of the Bonds. The
payment of such proceeds into the Renewal and Replacement Fuad and the Sinking Funds
shall not reduce the amounts required to be paid into such funds by other provisions of this
Bond Legislation. ,

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

Section 7.06. Issuance of Other Obligations Payable 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 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 2002 Bonds and the Prior Bonds.
All obligations issued by the Issuer after the issuance of the Series 2002 Bonds and payable
from the revenues of the System, except such additional parity Bonds, shall contain an
express staternent 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 2002
Bonds; provided, that no such subordinate obligations shall be issued unless all payments
required to be made into all funds and accounts established by this Bond Legislation 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, anty debt, lien, pledge, assignment, encumbrance of any other charge having priority
over or being on a parity with the lien of the Series 2002 Bonds, and the interest thereon,
upon any of the income and revenues of the System pledged for payment of the Series 2002
Bonds and the interest, if any, thereon in this Bond Legislation, or upon the System or any
part thereof. '

The Issuer shall give the Authority and the DEP prior written notice of its
issuance of any other obligations to be used for the System, payable from the revenues of the
System or from any grants for the Project, or any other obligations related to the Project or
the System.
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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. Additionally, no Parity Bonds, payable out of the revenues of the System, shall
be issued after the issuance of the Series 2002 Bonds pursuant to this Bond Legislation,
without the prior written consent of the Authority and the DEP under the conditions and in
the mamner herein provided (unless less resirictive than the provisions of the Prior
Ordinances).

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2002 Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of design, acquisition or comstruction of additions, extensions, betterments or
improvements to the System or refunding the Series 2002 Bonds issued pursuant hereto, or
both such purposes.

No Parity Bonds shall be issued at any time, however, unless and unti there has
been procured and filed with the City Clerk 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 imumediately preceding the date of the actual issuance of such
Parity Bonds, plus the estimated average increased annual Net Revenues fo 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, if
any, on the following:

(1) The Bonds then Outstanding;

‘ (2)  Any Parity Bonds theretofore issued pursuant to the
provisions contained in this Bond Legislation then Quitstanding;
and

(3y  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 issuance of such Parity Bonds, and shall not exceed the amount to be stated ina certificate
of the Independent Certified Public Accountants, which shall be filed in the office of the City
Clerk prior to the issuance of such Parity Bonds.
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_ The Net Revenues actuaily 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 enacted by the Issuer, the time for appeal of which shall have
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, p'rotectioh and . -
security of the Holders of the Bonds and the Holders of any Parity Bonds subsequently issued
from time to time within the limitations of and in compliance with this section. Bonds issued
on a parity, regardless of the time or times of their issuance, shall rank equally with respect
to their lien on the Net Revenues of the System and their source of and security for payment
from said Net Revenues, without preference of any Bond of one series over any other Bond
of the same series. The Issuer shall comply fully with ali the increased payments into the
various funds and accounts created in this Bond Legislation required for and on account of
such Parity Bords, 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 supesior lien of the Series 2002 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 manaer and under the conditions provided in
this section, equally, as to lien on and source of and security for payment from such
revenues, with the Series 2002 Bonds.

No Parity Bonds shall be issued at any time, however, unless all of 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 Legisiation,
shall have been made in full as required to the date of delivery of the Parity Bonds, and the
Issuer 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 DEP
or their agents and representatives, to inspect all books, documents, papers and records
relating to the Project and the Systern at ail reasonable times for the purpose of audit and
examination. The Issuer shall submit to the Authority and the DEP 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.
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The Issuer shall permit the Authosity and the DEP or their agenis and
representatives, to inspect all records pertaining to the operation and maintenance the System
at all reasopable 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 reasonabie 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 Syster and all parts thereof and all records, accounts and data of the
Issuer relating thereto.

The accounting systern 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 Governing Body. Subsidiary records as may be required shall be kept in
the manner and on the forms, books and otber bookkeeping records as ‘prescribed by the
Governing Body. The Governing Body shall prescribe and institute the manner by which
subsidiary records of the accounting system which may be installed remote from the direct
supervision of the Governing Body shall be reported to such agent of the Issuer as the
Governing Body shall direct.

The Issuer shall file with the Authority and the DEP, or any other original
purchaser of the Series 2002 Bonds, and shall mail in each year to any Holder or Holders of
the Series 2002 Bonds, requesting the same, an annual report containing the foilowing:

(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 al said funds and accounts.

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

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the extent legally required, and shall mail upon request, and make
available generally, the report of said Independent Certified Public Accountants, or a
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summary thereof, to any Holder or Holders of the Series 2002 Bonds and shall submit said
report to the Authority and the DEP, or any other original purchaser of the Series 2002
Bonds, Such audit report submitted to the Authority and the DEP shall include a statement
that the Issuer is in compliance with the terms and provisions of the Act, the Bond Purchase
Agreement and this Bond Legislation and that the revenues of the System are adequate (o
meet the Tssuer's Operating Expenses and debt service and reserve requirements.

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

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

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

Section 7.09. Rates. Prior to the issuance of the Series 2002 Bonds,
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 City Clerk, 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 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) fo 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 2002 Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the
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Series 2002 Bonds, including the Prior Bonds; provided that, in the event the amounts equal
to or in excess of the reserve requirements are on deposit respectively in the Series 2002
Bonds Reserve Account and any Reserve Accounts for obligations on a parity with the
Series 2002 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 2002 Bonds and all
other obligations secured by a lien on or payable from such revenues on a parity with the
Series 2002 Bonds, including the Prior 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 hereof.

Section 7.10. Operating Budpet 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 DEP and 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 recomymendation 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
recomrmendation 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 within 30 days
of adoption to the Authority and the DEP and to any Holder of the Bonds, who shall file his
or her address with the Issuér 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 the DEP, the Authority and to any Holder of any Bonds, or anyone acting
for and in behalf of such Holder of any Bonds.

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

Section7.11. Engineering Services and Operating Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the Bond Purchase
Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted to the Authority
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and the DEP, the Project is adequate for the purposes for which it was designed, the funding
plan as submitted to the Authority and the DEP is sufficient to pay the costs of acquisition and
construction of the Project, and all permits required by federal and state laws for construction
of the Project have been obtained.

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

. The Issuer shall require the Consulting Engineers to submit Recipient As-Built
Plans, as defined in the SRF Regulations, to it within 60 days of the completion of the
Project. The Issuer shall notify the DEP in writing of such receipt. The Issuer shall submit
a "Performance Certificate,” a form of which is attached to the Bond Purchase Agresment
as Exhibit A, to the DEP 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 SRF Regulations, to the DEP when the Project
is 90% completed. The Issuer shall at all times provide operation and maintenance of the
System in cornpliance with all state and federal standards,

The fssuer shall employ qualified operating personnel properly certified by the
State before the Project is 50% complete and shall retain such a certified operator o operate
the System during the entire term of the Bond Purchase Agreement. The Issuer shall notify
the DEP in writing of the certified operator employed at the 50% completion stage.

Section7.12. 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.

CH549351.1
42



Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 30 days after the same shall become due
and payable, the property and the owner thereof, as well as the user of the services and
facilities, shall be delinguent until such time as all such rates and charges are fully paid. To

- the extent authorized by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, rates, rentals and other charges, if not paid when due,
shall become a lien on the premises served by the System. The Issuer further covenants and
agrees that, it will, to the full extent permitied by law and the rules and regulations
promulgated by the Public Service Commission of West Virginia, discontinue and shut off
the services of the System, and any services and facilities of the water system, if so owned
by the Issuer, to all users of the services of the System delinquent in payment of charges for
the services of the System and will not restore such services of either system until all
delinquent charges for the services of the System, plus reascnable interest and penalty
charges for the restoration of service, have been fully paid and shall take all further actions
to enforce collections to the maximum extent permitted by law. If the water facilities are not
owned by the Issuer, the Issuer shall enter into a termination agreement with the water
provider of such water, subject to any required approval of such agreement by the Public
Service Commission of West Virginia and afl rules, regulations and orders of the Public
Service Commission of West Virginia.

Section 7.14. No Free Services. The Issuer will not render or cause fo
be rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. The revenues so received shall be deemed to be revenues derived from the
operation of the Systern, 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 2002 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
sirnilar 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
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the risks and hazards of war. The proceeds of all such insurance
policies shall be placed in the Renewal and Replacement Fund
and used only for the repairs and restoration of the damaged or
destroyed properties or for the other purposes provided herein for
the Renewal and Replacement Fund. The Issuer will itself, or
will require each contractor and subconfractor (o, 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 Bond Purchase Agreement, during
construction of the Project on a 100% basis (completed value
form) on the insurable portion of the Project, such insurance to be
made payable to the order of the Authority, the Issuer, the
contractors and subcontractors, as their interests may appear.

(2)  PUBLIC LIABILITY INSURANCE, with limits of
not less than $1,000,000 per oceurrence 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 Systern.

(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 ard to be required of each coniractor
contracting directly with the Issuer, and such payment bonds will

* be filed with the Clerk of The County Cornmission of the County

in which such work is to be performed prior to comencement of
construction of the Project in compliance with West Virginia
Code, Chapter 38, Article 2, Section 39.

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

B.  The Issuer shall require all contractors engaged in the coastruction of the

Project to furnish a performance bond and a payment bond, each in an amount equal to 100%

" of the contract price of the portion of the Project covered by the particular contract as

security for the faithfiul performance of such contract. The Issuer shall verify such bonds
prior to commencement of construction.

The Issuer shall also require all contractors engaged in the construction of the
Project to carry such worker's compensation coverage for all employees working on the
Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adeguate 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 DEP and the Issuer shall verify such
nsurance prior to commencement of construction. In the event the Bond Purchase
Agreement so requires, such insurance shall be made payable to the order of the Authority,
the Issuer, the prime contractor and all subcontractors, as their interests may appear.

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

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

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

The Issuer has obtained all permits required by State and federal laws for the
acquisition and construction of the Project, all orders and approvals from the Public Service
Commission of West Virginia and the West Virginia Infrastructure and Jobs Development
Council necessary for the acquisition and construction of the Project and the operation of the
System and has obtained all approvals for the issuance of the Series 2002 Bonds required by
State law, with all appeal periods having expired without successful appeal.

Section7.18. Compliance with Bond Perchase Agreement and Law. The
Issuer shall perform, satisfy and comply with all the terms and conditions of the Bond
Purchase Agreement and the Act. Notwithstanding anything herein to the contrary, the Issuer
shall provide the DEP with copies of all documents submitted to the Authority.

“The Issuer shali also comply with all applicable laws, rules and regulations
issued by the Authority, DEP or other State, federal or local bodies in regard to the
acquisition and construction of the Project and the operation, maintenance and use of the
System.

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

A.  PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(1) not in excess of 10% of the Net Proceeds of the Series 2002 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 2002 Bonds during the term thereof is, under the terms of the
Series 2002 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 o be derived from payments,
whether or not to the Issuer, in respect of property or boirowed money used or to be used
for a Private Business Use; and (i) and that, in the event that both (A) in excess of 5% of the
Net Proceeds of the Series 2002 Bonds are used for a Private Business Use, and (B) an
arnount in excess of 5% of the principat or 5% of the interest due on the Series 2002 Bonds
during the term thereof is, under the terms of the Series 2002 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

CH549351.1
46



respect of property or borrowed money used ot to be used for said Private Business Use, then
said excess over said 5% of Net Proceeds of the Series 2002 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 2002 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, ail of the foregoing
to be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of the lesser of 5% or $5,000,000 of the Net Proceeds of the Series 2002 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 2002 Bonds to be "federally guaranteed” within the meaning of
Section 148(b) of the Code.

D. INFORMATION RETURN. The Issuer will file all statemenis,
instruments and refurns necessary to assure the tax-exempt status of the Series 2002 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 2002 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. Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manper, with any and all information that may be requested of it
(including its annual audit report, financial staterents, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).

, Section 7.21. Contracts: Public Releases. A. The Issuer shall,
simultaneously with the delivery of the Series 2002 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 DEP for writien
approval. The Issuer shall obtain the written approval of the DEP before expending any
proceeds of the Series 2002 Bonds held in "contingency" as set forth in the Schedule
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attached to the Certificate of the Consulting Engineer. The Issuer shall also obtain the written
approval of the DEP before expending any proceeds of the Series 2002 Bonds made available
due to bid or construction or project underruns. -

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

INVESTMENT OF FUNDS

Section §.01. Investments. Any monies held as a part of the funds and
accounts created by this Bond Legislation other than the Revenue Fund, shall be invested and
reinvested by the Cominission, the Depository Banlk, or such other bank or national! banking
association holding such fund or account, as the case may be, at the written direction of the
Issuer in any Qualified Investments to the fullest extent possible under applicable laws, this
Bond Legislation, the need for such monies for the purposes set forth herein and the specific
restrictions and provisions set forth in this Section 8.01.

Any investment shall be held in and at all times deemed a part of the fund or
 account in which such monies were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The 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 Comrmission, 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 shail not be responsible for any losses from such
investments, other than for its own negligence or willful misconduct.

The Depository Bank shali 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 as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any addittonal records with
respect to such funds, accounts and investment earnings so long as any of the Series 2002
Bonds are Outstanding and as long thereafter as necessary to assure the exclusion of interest
on the Series 2002 Bonds from gross income for federal income tax purposes.

Section 8.02. Certificate as to Use of Proceeds: Covenants as to Use of
Proceeds. The Issuer shall deliver a certificate as to use of proceeds or other similar
certificate to be prepared by nationally recognized bond counsel relating to restrictions on the
use of proceeds of the Series 2002 Bonds as a condition to issuance of the Series 2002
Bonds. In-addition, the Issuer covenants (i) to comply with the Code and all Regulations
from time fo time in effect and applicable to the Series 2002 Bonds as may be necessary in
order to maintain the status of the Series 2002 Bonds as governmental bonds; (ii) that it shall
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not take, or permit or suffer to be taken, any action with respect to the Issuer’s use of the
proceeds of the Series 2002 Bonds which would cause any bonds, the interest on which is
exempt from federal income taxation under Section 103(a) of the Code, issued by the
Authority, the West Virginia Infrastructure and Jobs Development Council or the DEP, as
the case may be, from which the proceeds of the Series 2002 Bonds are derived, to lose their
status as tax-exempt bonds; and (iii) to take such action, or refrain from taking such action,
as shall be deemed necessary by the Issuer, or requested by the Authority, the West Virginia
Infrastructure and Jobs Development Counclil or the DEP, to ensure compliance with the
covenants and agreements set forth in this Section, regardless of whether such actions may
be contrary to any of the provisions of this Bond Legislation.

The Issuer shall annually furnish to the Authority information with respect to
the Issuer’s use of the proceeds of the Series 2002 Bonds and any additional information
requested by the Authority. ‘
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Bvents of Default. Each of the following events shall
constitute an "Event of Default” with respect to the Series 2002 Bonds:

(1)  Ifdefault occurs in the due and punctual payment of
the principal of the Series 2002 Bonds; or

{(2)  Idefaultoccurs in the Issuer's observance of any of
the covenants, agreements or conditions on its part relating to the
Series 2002 Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 2002 Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Comrnission, the Depository Bank, the Registrar, the Paying
Agent or any other Paying Agent or a Holder of a Bond; or

(3)  If the Issuer files a petition seeking reorganization
or arrangement under the federal bankrupicy 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 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, (i) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the 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 2002 Bonds shall
‘be on a parity with the Holders of the Prior Bonds. :
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- Section 9.03. Appointment of Recéiver. Any Registered Owner ofa Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legisiation and the Act, including, the completion of the Project and after
commencement of operation of the System, the inaking 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 adminjster the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, renfals, 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 sald System and shall
hold, operate and maintain, manage and control such facilities, and each and every part
thereof, and in the name of the Issuer exercise all the rights and powers of the Issuer with
respect to said facilities as the Issuer itself might exercise.

Whenever all that 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 eniry 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 2 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 ot 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 belopging or perfaining to the
Systern, but the authority of such receiver shall be limited to the completion of the Project
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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 said System shall remain in the Issuer, and no
court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, 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 2002 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 Legistation, then the pledge of Net Revenues and other monies and securities pledged

. under this Bond Legislation and all covenants, agreements and other obligations of the Issuer -
to the Registered Owners of the Series 2002 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 2002 Bonds from gfoss income for federal
income tax purposes.
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ARTICLE X1

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legisiation. Prior to
issuance of the Series 2002 Bonds, this Ordinance may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2002 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 2002 Bonds, shall be made without the consent in
writing of the Registered Owners of the Series 2002 Bonds so affected and then Outstanding;
provided, that no change shall be made in the maturity of any Bond or Bonds or the rate of
interest, 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 conmsent of the Registered Owner thereof. No amendment or
modification shall be made that would reduce the percentage of the principal amount of the
Series 2002 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 exclusion of
interest, if any, on the Series 2002 Boads 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 Series 2002 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 2002 Bonds. :

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

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

Section 11.06, Covenant of Due Procedure, Bte. 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 City Clerk 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 11.47. Effective Date.  This Ordinance shall take effect
immediately following the public hearing and final reading hereof.

Section 11.08. Statutory Notice and Public Hearing. Upon adoption
hereof, an abstract of this Ordinance determined by the Governing Body to contain sufficient
information as to give notice of the contents hereof shall be published once a week for
2 successive weeks within a period of fourteen consecutive days, with at least 6 full days
intervening between each publication, in The Barbour Democrat, a newspaper published and
of general circulation in The City of Philippi, together with a notice stating that this
Ordinance has been adopted and that the Issuer conterplates the issaance of the Series 2002
Bonds, and that any person inferested may appear before the Governing Body upon a date
ceriain, not less than ten days subsequent {0 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 shail deem proper in the premises.

Passed on First Reading: - September 17, 2002
Passed on Second Reading: - October 1, 2002

Passed on Final Reading
Following Public

Hearing: - October 15, 2002
Jﬁfyﬂ;) jﬁ;j?a’/ztﬂv" 4
Mayor o 0
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CERTIFICATION

Certified a true copy of an Ordinance duly epacted by the Council of THE
CITY OF PHILIPPI on the 15th day of October, 2002.

Dated: Novesber 12, 2002 ‘

[SEAL] : . /
b /{' LA %jff ok 4
City Clerk ¢
10/14/02
70047000002
CH549351.1
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THE CITY OF PHILIPPI

Sewer Revenue Bonds, Series 2002
(West Virginia SRF 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 SEWER REVENUE BONDS,
SERIES 2002 (WEST VIRGINIA SRF PROGRAM), OF THE
CITY OF PHILIPPI; APPROVING AND RATIFYING THE
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 City of Philippi (the
"Jssuer™) has duly and officially adopted and enacted a bond ordinance, effective
QOctober 15, 2002 (the "Bond Ordizance"), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PUBLIC SEWERAGE
SYSTEM OF THE CITY OF PHILIPPI AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE CITY OF NOT MORE
THAN $1,500,000 IN AGGREGATE PRINCIPAL AMOUNT
OF SEWER REVENUE BONDS, SERIES 2002 (WEST
VIRGINIA SRF 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;
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APPROVING, RATIFYING AND CONFIRMING A BOND
PURCHASE 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 Sewer Revenue
Bonds, Series 2002 (West Virginia SRF Program), of the Issuer (the "Bonds" or the "Series
2002 Bonds"), in an aggregate principal amount not to exceed $1,500,000, and has
authorized the execution and delivery of the bond purchase agreement relating to the
Series 2002 Bonds, including all schedules and exhibits attached thereto, by and among the
Issuer, the West Virginia Water Development Authority (the "Authority") and the
West Virginia Department of Environmental Protection (the "DEP") (the "Loan Agreement"),
all in accordance with Chapter 16, Article 13 and Chapter 22C, Article 2 of the
West Virginia Code of 1931, as amended (collectively, the "Act™), and in the Bond
Ordinance it is provided that the form of the Loan Agreement and the exact principal amoust,
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;

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

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

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 Sewer
Revenue Bonds, Series 2002 (West Virginia SRF Program), of the Issuer, originally
represented by a single Bond, numbered R-1, in the principal amount of $1,162,700. The
Series 2002 Bonds shall be dated the date of delivery thereof, shall finally mature
December 1, 2033 and shall bear no interest. The principal of the Series 2002 Bonds shall
be payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing March 1, 2004, and maturing December 1, 2033, 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 Series 2002 Bonds. The Series 2002 Bonds shall be subject to redemption upon
the written consent of the Authority and the DEP, and upon payment of the redemption
premium, if any, and otherwise in compliance with the Loan Agreement, so long as the
Authority shall be the registered owner of the Series 2002 Bonds. The Issuer does hereby
approve and shall pay the SRF Administrative Fee equal to 0.5 % of the principal amount of
the Series 2002 Bonds set forth in the "Schedule Y" attached to the Loan Agreement.

Section2.  All other provisions relating to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Bond Ordinance.

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

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

Section 5.  The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Cormission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds under the Bond Ordinance.
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Section 6. The Issuer does hereby appoint and designate First Central Bank,
Phitippi, West Virginia, to serve as Depository Bank under the Bond Ordinance.

Section 7. Series 2002 Bonds proceeds in the amount of $-0- shalibe
deposited in the Series 2002 Bonds Sinking Fund, as capitalized interest.

Section 8.  Series 2002 Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2002 Bonds Reserve Account. '

Section 9.  The balance of the proceeds of the Series 2002 Bonds shall be
deposited in or credited to the Series 2002 Bonds Construction Trust Fund as received from
the DEP from time to time for payment of the costs of the Project, including, without
limitation, costs of issuance of the Bonds and related costs.

Section 10. The Mayor and the City Clerk are hereby authorized and directed
to execute and deliver such other documents 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 12, 2002, 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 are in the public interest, serve a public purpose
of the Issuer and will promote the health, welfare and safety of the residents of the [ssuer.

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

Section 13. The Issuer hereby determines to invest all 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 2002 Bonds
Sinking Fund and the Series 2002 Bonds Reserve Account shall be invested by the
West Virginia Municipal Bond Comumission in the West Virginia Consolidated Fund.

Section 14. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 15th day of October, 2002.

By: 4

Its: I\ZOI



CERTIFICATION

- Certified a true copy of a Supplemental Resolution duly adopted by the Council
of The City of Philippi on the 15th day of October, 2002.

Dated: November 12, 2002
[SEAL] ﬂ - |
S YV xé'jd;& i/
City Clerk 7
10/14/02
700470.00002
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"UNITED STATES OF AMERICA .
STATE OF WEST VIRGINIA ....... .
THE CITY OF PHILIPPI '
SEWER REVENUE BOND, SERIES 2002
(WEST VIRGINIA SRF PROGRAM)

‘No.R-1 51,162,700

: . KNOW ALL MEN BY THESE PRESENTS: That THE CITY .OF

" PHILIPPI, a municipal corporation and political subdivision of the State of West Virginia in
Barbour County of said State (the "Issuer"), for value received, hereby promises to pay,

solely from the special funds provided therefor, as hereinafter set forth, to the West Virginia

Water Development Authority (the "Authority”) or registered assigns the sum of ONE

MILLION ONE HUNDRED SIXTY-TWO THOUSAND SEVEN HUNDRED DOLLARS

.($1,162,700), or such lesser amount as shall have been advanced to the Isstier hereunder and
“  not previously repaid, as set forth in the "Record of Advances” attached as EXHIBIT A -
" _hereto and incorporated berein by reference, in quarterly installments on March 1, June 1,

September 1 and December 1 of each year, commenting March 1, 2004, as set forth on the
"Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein by
" reference. The SRF Administrative fee (as defined in the hereinafter deseribe Bond
Legislation) on this Bond shall be payable quarterly on March I, Jupe 1, Septemnber 1 and

‘December 1 of each year, commencing March 1, 2004, as set forth on Exhibit B attached

hereto.” L

“This Bond shall bear no-interest. Principal installments of this Bond are
‘payable in amy 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 Jaws 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 redecmed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the "DEP"), and upon the terms znd conditions
prescribed by, and otherwise in compliance with, the Bond Purchase Agreement (the "Boad
Purchase Agreement") by and among the Issuer, the Authority and the DEP, dated
October 11, 2002.- _ : cr '

o This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain additions, betterments and improvements to the existing public
sewerage system of the Issuer (the "Project"); and (if) to pay certain costs of issuance of the
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SPECIMEN

Bonds of this Series (the "Bonds") and related costs. The existing public sewerage system
of the Issuer, the Project, and any further additions, betterments or improvements thereto are_
* herein called the "System.” This Bond is issued under the authonty of and in full compliance
with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 16, Article 13 and Chapter 22C, Article 2 of the West Virginia Code of 1931, as_
amended (collectively,. the "Aci"), a Bond Ordinance duly enacted by the Issuer on
October 15, 2002, and "a Supplemental Resolution duly adopted by the Issuer on -
Qctober 15, 2002, (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 pazd and secured equally and
* ratably from and by the funds and revenues and other security provided for the Bonds under

. the Bond Legisiation.

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 SEWER REVENUE BONDS, SERIES 1987 A,
DATED NOVEMBER 19, 1987, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $299,193 (THE "FIRST LIEN BONDS"). AND SENIOR AND PRIORTO -
“THE SEWER REVENUE BONDS, 1987 B, DATED NOVEMBER 19, 1987, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $70,800 (THE "SECOND
LIEN BONDS"). THE FIRST LIEN BONDS AND THE SECOND LIEN BONDS ARE
COLLECTIVELY CALLED THE "PRIOR BONDS."

This Bond is payable only from and secured by a plédge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the’ operation of the System, ona .
parity with the pledge of Net Revenues in favor of the Holders of the First Lien Bonds, and
from monies in the Reserve Account created under the Bond Legislation for the Bonds (the
"Series 2002 Bonds Reserve Account”), and unexpended proceeds of the Bonds. Such Net .
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be
- issued pursuant to the Act'and which shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer
be obligated to pay the same or the interest, if any, hereon, except from said special fund
provided from the Net Revenues, the monies in the Series 2002 Bonds Reserve Accountand
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
-othér revenues of the System, t0 prmnde for the feasonable eXpenses, of ‘operation, repair and
maintenance of the System, and to leave a balance each year equal to at Jeast 115% of the
' maximum amount payable in any year for prmapai of and interest, if any, on the Boads and
all other obligations secured by a lien on or payable from- such revenues on a parity with the

CH336027.1 ' :
: : 2




Bonds, ‘including the Prior Bonds; provided however, that so long as there exists in the
Series 2002 Bonds Reserve Account an amount at least equal to. the. maximum amount of.
principal and interest, if any, which-will become due on the Bonds in the then current or any
succeeding year, and in the respective reserve accounts established for any other obligations
outstanding on a parity with the Bonds, including the Prior Bonds, an amount at least equal
to the requirement therefor, such percentagé 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 Legisiation. 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 Huntington
National Bank, 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 mstrument
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 momnies, until so applied, in favor of the registered owner of this

Bond.

. IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and 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 Net Revenues of the System
has been pledged' to and will be set aside into said special fund by the Issuer for the prompt

payment of the principal of this Bond.

} All prdvisions of the Bond Legislation, tesolutions 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 WHEREOE, THE CITY OF PHILIPPI has caused this Bond

to-be signed by its Mayor and City Manager, and its corporate seal tobe hereunto affixedand + -

attested by its City Clerk, and has caused this Bond to be dated November 12, 2002.

. o | /dﬁ\) /i

City Manager
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

§ gty o mat W

This Bond is one of the Series 2002 Bonds described in the within-mentioned
- Bond Legislation and has been duly registered in the name of the reg1stered owner set forth
-above, as of the date set forth below. :

- Date: November 12, 2002.

- HUNTINGTON NATIONAL BA {
as Registrar )
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~ SPECIMEN

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
() - $159.629 . November 12.2002 (19} §.
) 3 20 §
3§ 20§
@ % 22§
5§ 3§
e 3 24 . $.
n_$ 25§
8 -3 | 26 $
9 __$ 2n _$
(10) . $ o8 §
(an $ 29) _$
(12)_$ 30)_$
a»_s (31 $
14) $ 32) $
(15) _$ (33) §
(16) 3 (B4 $
an.$ (35)._$
(18) $ 36§
TOTAL ~ §
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EXHIBIT B

DEBT SERVICE SCHEDULE
' City of Phﬂ:{ppl (West Vlrg1ma) ST
Loan of $1,162,700 ‘ ’
30-Years, 0% Interest Rate, 1/2% Administrative Fee
Closing Date: November 12,2002
' BEBT SERVICE SCHEDULE
12/01/2002 _ . . z
3/01/2003 - : - - -
6/01/2003 : - L. -
9/01/2008 - - - -
1275172003 - - -
- 3/01/2004 9,690.00 - 9,660.00
£ 6/01/2004 9,690.00 . - 9,680.00
© 9/01/2004 8,590.00 - 9,690.00
- 12/01/2004 8,690.00 - ‘ 9,690.00 .
316172605 9,690.00 n T 3,690.00
6/01/2005 9,690.00 - : 9,690.00
9/01/2005 8,690.00 - 9,690.00
12/01/2005 9,69C.00 - 9,680.00 -
3/01/2006 . §,690.00 - ‘ : 9,690.00
~B/01/2006 5,5650.00 , - 5,680.00
- 6/01/2008 . .+ 9,690.00 - . s .9,600.00 .
12/01/2006. . 9,680.00 - 9,690.00
3/01/2007 9,680.00 . - " 9,690.00
6/01/2007 9,690.00 ‘ - © 8,690.00
570172007, §,680.00 i - 5,680.60
12/01/2007 9,690.00 ‘ - "9,690.00
3/01/2008 9,690.00 .- ’ 9,690.00
_ B/01/2008 ‘ 9,690.00 - £ 9,690.00
9/01/2008 9,590.00 - 9,680.00
1270172008 §,690.00 - T §.880.06
3/01/2009 9,689.00 - 9,689.00
6/01/2009 - 9,689.00 - T 8,689.00
0/01/2008 - 9,689.00 - -.9,689.00
12/01/2008 9,689.00 - | 9,589.00
30772670 9,689.00 R 5,689.00
_8/01/2010 9,689.00 - T 9,680.00
8/01/2010 -  9,689.00 - 8,688.00
12/01/2010 9,689.00 . " 9,689.,00
_3/01/2011 : | 9,689.00 - - 9,689.00
BIGT201T - 9,688.00 - §,689.00
9/01/2011 9,688.00 - - '9,689.00
" 12/01/2011 9,689.00: - 9,689.00
. 3/01/2012 © 9,888.00 . 9,689.00
6/01/2012 9,588.00 - 9,689.00
QIGT2012 T 9,580.00 - - . 9,689.00
d2mi/2012 . L., 9.689.00 - S 9,689.00
S o013 - Te. 9,888.00 T - ST 7 9,880.00
T §/01/2013 ‘ 9,683.00 - : - 6,689.00
58/01/2013 '9,688.00 1 : - "~ 9,689.00
1200172613 §,686.00 R §,689.00
310172014 ‘ 9,688.00 . - ‘ 9,689.00
6/01/2014 9,686.00 . - 9,689.00

Cms'%aim;,s_,lBaker Wacts - File = Ciry of Philippi Loans.sf-SRF 10-10-02
West Virginia Public Finince Office 7 - 10/10/2002 2:24 PM




SPECIMEN

City of Philippi (West Virginia) _ .
Loan of $1,162,700 A PR S
30 Years, 0% Interest Rate, 1/2% Adminisizative Fee Nl
Clostag Date: November 12,2002 ' L
DEBT SERVICE SCHEDULE

9/01/2014 . 9,689.00 o= A 9689 00
12/01/2014 9,689.00 - 9,689.00
30172005 §,689.00 " : 9,686.00
80172015 9,680.00 - 9,682.00

9/01/2015 9,689.00 - . 9,685.00 -
12/01/2015 9,689.00 . - 9,689.00
3/01/2016 9,688.00 - 9,688.00
60172018 9,686.00 - 9,680.00

| 9/01/2016 9,689.00 - ‘ 9,684.00
12/01/2016 9,689.00 . - 9,689.00
3/01/2017 9,689.00 . " 9,689.00

- 6/01/2017 9,689.00 ' - 9,689.00

SIA72017 T 9,680.00 - , 9,569.00 -

12/01/2017 9,689.00 - 9,689.00
3/01/2018 9,689.00 - 9,689.00
6/01/2018 9,689.00 - 9,684.00
9/01/2018 9,689.00 - _ 9,689.00
2012018 . ; §,689.00 . — . 9,689.00
3/01/2018 - 9,689.00 , - . 9,889.00
8/01/2019 $,689.00 _ - : 9,689.00
9/01/2019 9,689.00 S 9,685.00
12/01/2019 " 9,689.00 - . 9,689.00
30172020 9,688.00 - §,689.00
6/01/2020 9,689.00 - ~.9,889.00
9/01/2020 , 9,689.00 : - o 9,688.00

- 12/01/2020 9,689.00 - : 9,689.00
3/01/2021 : ' 9,688.00 - _ 9,689.00
670172021 ~ 8,589.00 T - - "~ '8,689.00
8/01/2021 9,680.00 - . 9,689.00
12/01/2021 9,689.00 - 9,689.00
30172022 - 9,689.00 - ' 9,689.00
6/01/2022 o 9,689.00 ' - -  9,689.00
/0172022 "5,689.00 " §,688,00
12/01/2022 9,689.00 ) — '9,689.00
" 3/01/2023 : 9,689.00 - - 9,689.00
6/01/2023 9,689.00 . 9,689.00
9/01/2023 9,689.00 -- 9,689.00

- 12060172025 . 9.880.00 - B §,680.00
- 3/01/2024 ST 9,689.00 - ' 9,689.00
6/01/2024 - 9,689.00 - : 9,689.00
9/01/2024 " 9,689.00 - 9,689.00-
12/01/2024 : §,688.00 - 9,689.00
T30 . §,680.00 - T T 9,686.00
- B01/2025  *L0 T 6,689.00 — - e 9,689.00
efo1/2025 0 9,8838.00 v - .- 9,688.00
12/01/2025 9,680.00 , - Co §,689.00
3/01/2026 9,689.00 ~ - ' 9,688.00

Perris, Baker Warrs : . File = City of Philippi LoanssSRF 10-1002
West Virginia Public Finance Office 10/10/2002 2:24 PM
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'SPECIMEN

City of Philippi (West Vu'gm:la)
‘ - Loan of $1,162,700 .
| .30 Years, 0% Interest Rate, 1/2% Administrative Fee
Closing Date: November 12,2002 '
DEBT SERV!CE SCHEDULE _
6/01/2026 9, 0,689.00 - 5,689.00
9/01/2026 9,689.00 - 9,689.00
12/01/2026 : 9,689.00 - 9,689.00
3/01/2027 - . 9,689.00 - - . 9,689.00
6/01/2027 ' 9,689.00 - 9,689.00
SIG172027 g,688.00 - 9,689.00
12/01/2027 : 9,682.00 - - - 9,689.00
3/01/2028 9,689.00 - : - 9,688.00
6/01/2028 9,689.00 - " 9,689.00
9/01/2028 9,689.00 - 9,689.00
: 1270172028 9,689.00 - » - 9,688.00
3/01/2029 9,683.00 - 9,689.00
6/01/2029 : 9,880.00 . S 9,689.00 o :
- 9/01/2029 © | 9,689.00 ' - S 9,680.00 | -
12/01/2029 9,689.00 - ~9,889.00 ' :
316172630 9,689.00 - 9,689.00
. 6/01/2030 . 9,689.00 - 9,689.00
9/01/2030 : 9,689.00 . o 9,689.00
12/01/2030 8,689.00 . - 9,689.00
31012031 . 9,689.00 .- . -9,689.00
BIG17203T 0,685.00 . 9,669.60
9/01/2031 9,689.00 © . - _ 9,689.00
12/01/2031 9,689.00 - 9,689.00
3/01/2032 9,689.00 , - 9,689.00
56/01/2032 " 9,689.00 - _ 9,689.00
50777032 9,688.00 : - 5,689,060
. 12/01/2032 : 9,680.00 - 9,689.00
3/01/2033 9,689.00 - 9,689.00
6/01/2033 - . 6,689.00 - : 9,689.00
| 9/01/2033 9,689.00 - 9,689.00
1270172033 §,589.00 : - - 79,689.00
Total ‘ 1,162,700.00 : . | - 1,162,700.00 *

“Plus $732.74 one-half perc:ent administrative fee paid quarterly. Total fee paxci over life of loan is $87,928. 80

Ferris, Baker Watts s AL . ‘ - File= Cn:y of Philippi Loans.sf-SRF 10-10-02
. West Virginia Public Finance Offce o S 10/10/2002 2:24 PM

CHS56027.1
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 SPECIMEN

ASSIGNMENT

R 0 T T,

* FOR VALUE RECEIVED the undersigned seils, assigns, and transfers unto

‘the within Bond and does leréby .irrevocably constitute and = appoiat
’ , 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:

10714102
700470.00002.

CH556027.1 '
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WEST VIRGINIA
Water Development Authority

Celebrating 34 Yeors of Service 1974 - 2008

March 2, 2010

" The City of Philippi
Sewerage System Design Revenue Bonds, Series2010 A
(West Virginia Water Development Authority

TO WHOM IT MAY CONCERN:

In reliance upon the certificate of Griffith & Associates, PLLC, independent certified public
accountants, and an opinion of Steptoe & Johnson PLLC, as bond counsel, stating that the coverage and parity
requirements have been met, the undersigned duly authorized representative for the West Virginia Water
Development Authority, the registered owner of the entire outstanding aggregate principal amount of the Series
1987 A Bonds, Series 1987 B Bonds and Series 2002 Bonds, hereinafter defined and described, hereby
consentsto the issuance of the Sewerage System Design Revenue Bonds, Series 2010 A (West Virginia Water
Development Authority), in the original aggregate principal amount of $325,000 (the "Series 2010 A Bonds™)
by The City of Philippi (the "Issuer"), under the terms of the bond ordinance authorizing the Series2010 A
Bonds, on a parity, with respect to liens, pledge and source of and security for payment, with the Issuer's
outstanding; (1) Sewer Reverme Bonds, Series 1987 A (West Virginia Water Development Authority), dated
November 19, 1987, issued in the original aggregate principal amount of §299,193 (the “Series 1987 A
Ronds™); and (2) Sewer Revenue Bonds, Series 2002 (West Virginia SRF Program), dated November 12,
2002, issued in the original aggregate principal amount of $1,162,700 (the “Series 2002 Bonds™) and senior
and prior to the Issuer’s Sewer Revenue Bonds, Series 1987 B, (West Virginia Water Development Authority),
dated November 19, 1987, issued in the original aggregate principal amount of $70,800 (the “Series 1987 B
Bonds™).

CrysR QU meﬂ\f)@)

Authorized Representative

760470.00013

CHS214155 28



Chase Tower, Eighth Floor Writer's Contacr Information
STEPTOEL & 0. o
OHNSON Charleston, WV 25326-1588
] (304) 353-8000  (304) 353-8180 Fax

[

ATTORNEYS AT LAW www.steptoe-johnson.com

MEMORANDUM

To: Financing Team

From: John C. Stump, Esquire
Date: March 2, 2010

Re: The City of Philippi

Sewerage System Design Revenue Bonds, Series 2010 A
(West Virginia Water Development Authority)

1. DISBURSEMENTS TO THE CITY OF PHILIPPL:

Payor: West Virginia Water Developiment Authority .

Amount: $16,250

Form: Wire Transfer

Bank: First Central Bank, 2 South Main Street, Philippi, WV 26416

ABA No.: 051504568

Acct. No.: 341800915

Contact: 304.457.3737

Account: Series 2010 A Bonds Project Fund

CH521415% 29
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THE CITY OF PHILIPPI

RESOLUTION OF THE CITY OF PHILIPPI APPROVING INVOICES RELATING TO
CONSTRUCTION AND OTHER SERVICES FOR THE PROPOSED
DESIGN OF SEWER PROJECT
AND AUTHORIZING PAYMENT THEREOF,

WHEREAS, The City of Philippi has reviewed the invoices attached hereto and incorporated herein by
reference relation to the construction of the Sewer Design Project funded by the West Virginia Water Development
Authority (“WDA") and find as follows:

a) That none of the items for which payment is proposed to be made has formed the basis for any

disbursement theretofore-made: . -

b) That each item for which the payment is proposed to be paid is or was necessary in connection with
the Project and constitutes a Cost of the project.

<) That each of such costs has been otherwise properly incurred.
d) That the payment for each of the items proposed is due and owing.

NOW, THEREFOR, BE IT RESOLVED The City of Philippi by as follows: There is hereby authorized
and directed the payment of the attached invoices as follows:

Vendor Total WDA

Steptoe & Johnson 10,000.00 10,000.00
Huntington Bank 500.00 500.00
Future invoices (to 5,750.00 5,750.00
make draw 5% of

loan)

Total 16,250.00 16,250.00

ADOPTED BY The City of Philippi, at the meeting held on the 16th day of February, 2010.

By: AO:«.«% Z. %L,ﬂa}cﬁ

Its: Mayor

700470.60613



Rev. 10/01/04
1. LOAN RECIPIENT/VENDOR:

NAME:  The City of Philippi

ADDRESS: 108 North Main Street

Philippi, West Virginia 26416

PAYMENT REQUISITION FORM

2. SRF PROJECT

3. INVOICE NUMBER: 1

4. PERIOD COVERED BY THIS REQUEST;

FROM (MO/DAYIYR) TO (MO/DAY/YR)

2/16/2010

2/16/2010

PHONE: 304.457.3700

5. PERCENTAGE OF PHYSICAL

FEIN: 55-6000232 CONSTRUCTION COMPLETION 0%
CLASSIFICATION A) B) PREVIOUS C) THIS D)y TOTAL E)
L APPROVED.. .l . APPROVED. | ..REQUEST___|_. _ COLUMNS..}]  AGENCY .. ..
BUDGET TOTALS B&C USE ONLY
1} CONSTRUCTION 0 0
a. Equipment 0
2y TECHNICAL SVC
a. Basic 259,000 5,750 5,750
b. Engineering
{Other) 0 0 0
¢. Inspechion 0 0 0
d. Special Services 0 0 0
4) Administrative 14,200 0 0
5) legal/ Fiscal 41,000 0 0
8) Land/R-O-W ACTIVITY 0 0 0
7) LOAN REPAYMENT 0.00 0.00 0
8) CONTINGENCY 0 0 0
9) PERMITS 300 0 0
10) RESERVE FUND 0 0 0
11) CLOSING COST 10,500 10,500 10,500
12} SUBTOTAL 325,000 16,250 16,250
13) LESS PREVIOUSLY PAID
14} INVOICE AMOUNT
7 e
15) M%Ag;’é. 16) 7
RECIPIENT AUTHORIZED SIGNATURE JATURE
DATE: 2/16/2010 Date: 2/16/2010
20 Katy Mallory
TYPEDOR PRINTED NAME AND TITLE TYPED OR PRINTED NAME AND TITLE
AGENCY USE ONLY:
THIS REQUEST APPROVED BY: WEST VIRGINIA DEPARTMENT OF ENVIRONMENTAL PROTECTION
PROJECT REVIEWER DATE AUTHORIZED OFFICER DATE
ACCOUNTING CLASSIFICATION - DEP USE ONLY
ACCOUNTING NUMBER: AMOUNT APPROVED:
350-1
350-2

RF - 91



SWEEP RESOLUTION
The City of Philippi

WHEREAS, The City of Philippi (the “Issuer”) is a governmental body and
political subdivision of West Virginia;

WHEREAS, the Issuer has issued bonds, as more specifically set forth on Exhibit
A, attached hereto and incorporated herein by reference (the “Bonds™);

WHEREAS, the Issuer makes or will make monthly debt service payments on
and transfers reserve funds for the Bonds by check to the West Virginia Municipal Bond
Commission (the “MBC”) which in turn pays the owners of the Bonds and deposits funds
in the reserve accounts;

WHEREAS, the MBC may accept such monthly payments by electronic funds
transfer, thereby eliminating delay in payments and lost checks;

WHEREAS, the Issuer finds and determines that it is in the best interest of the
Issuer, its citizens and the owners of the Bonds that the monthly debt service and reserve
fund payments be made by electronic funds transfer with the State Treasurer sweeping
the Issuer’s account.

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

1) The monthly debt service payments on and reserve funds for the Bonds, as
set forth in Exhibit A, shall be made to the MBC by an electronic transfer by the State
Treasurer from the accounts set forth in Exhibit A in such form and at such directions as
are provided by the MBC.

2) The Mayor and Clerk are hereby authorized to sign and execute all such
documents as are necessary to facilitate the electronic transfer of the Bond debt service
and reserve fund payments,

3) This resolution shall be effective immediately upon adoption.

Adopted this 16th day of February, 2010.

=4/ Gy A

Mayor

1 30

CH5214132



IN

Wells Farge Ins. Services

of Wost Virginis, Inc.
P.0. Box 1551
Charfeston WY 25325-1551
(304} 346-0611

2716710

THIS CERTIFICATE 18 ISSUED AS A MATTER OF INFORMATION
GNLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

COMPANIES AFFORDING COVERAGE

COMPANY

A 5t, Payl Fire & Marine Ins Co.

SURED

City of Philippl
108 North Maln Street
Philippi, WY 26416

~ THISIS TOCERTIFY. THAT THEPOLICIES OFINSURANCELISTED BELOW-HAVE-
INDICATED, NOTWITHS TANDING ANY REQUIREMENT, TERMOR CONDITIONOF ANY
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HERE|

COMPANY

B

COMPANY

C

COMPANY
D

£XCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

BEENISSUED TOTHEINSUREDNAMED ABOVEFORTHERPOLICYPERIOD ~meor-
CONTRACTOROTHERDOCUMENT WITHRESPECTTOWHICHTHIS
NS SUBJECT TO ALL THE TERMS,

I?TDF! TYPE OF INSURANCE POLICY NUMBER P:Sg‘i;i;gg‘:::ﬁ Pt;‘;fg;g;;ggf;g? LINHTS
4 | GENERALLIABILITY 6P09313385 12/03/09 12/03/10 GENERAL AGGREGATE § z,000, 00D
'Y | COMMERCIAL GENERAL LIABILITY PRODUCTS-COMP/OP AGG |3 2,000,000
CLAIMS MADED:—_] oceus PEASONAL & ADY INJURY |4 1,000,000
OWNER'S & CONTRACTORS PROT EACH OCCURRENCE s 1,000,060
T FIRE DAMAGE (Any one fre) | § 500,000
] MED EXP (Any one persen) |$
,,f.?_TOMONLE IABILITY COMBINED SINGLE LIMIY $
ANY AUTO
|| AL OwNED AUTOS BODILY INJURY
| SCHEDULED AUTOS {Per porsen) '
|| HIRED AUTOS BODILY INJURY $
NGN-OWNED AUTOS (Per acclident}
- PROPERTY DAMAGE g
GARAGE LIABILITY AUTO OMLY - EA AGCIDENT |3
| ANy auTo OTHER THAN AUTO ONLY: | -
T EACH ACCIDENT |§
T AGGREGATE | $
4 | EXOESS LIABILITY 6PO93 13395 12/03/09 12103710 EACH OCCURRENCE $ 3,000,000
‘x—l UMBRELLA FORM AGGREGATE $ 3,000,500
L OTHER THAN UMBRELLA FORM $
ATU- w
N
;}ﬁzrmggﬁali;?ﬁwe Q ey EL DISEASE-POLICY LIMT |3
OFFICERS ARE: EXCL EL DISEASE-EA EMPLOYEE |$
OTHER

PROOF OF INSURANCE.

DESGRIPTION OF OFERATIONSILOCATIONSIVEHICLESISPEGIAL ITEMS

THE CERTIFICATE HOLDER 1S ADDED A5 AN ADDITIONAL INSURED FOR THE WATER/SEWER PROJECT.

WY WATER DEVELOPMENT AUTHECRITY

180 ASSOCIATION SR
CHARLESTON, WV 25311

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREGF, THE 18SUING COMPANY Wikl ENDEAVOR TC MAI

10 DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT,
Mw  TO MAL SUCH NOTICE SHALL. IMPOSE NO OBLIGATION OR LIABILITY
OFI'“NN\/:(IND UpPoN ’TyE‘”?ﬁMPANYﬁgfj GENTS OR REPRESENTATIVES.

£,
1

AUTHORIZED REPRESENFATIVE ™ 3 1]
i e -
ot i $E y Jéwuwmmww

CERTIFICATE:

0117001/ ¢0016




IMPORTANT

If the certificate hoider is an ADDITIONAL INSURED, the pelicy(ies) must be endorsed. A statement

SR this certificate does not confer rights 1o the certificate holder in lieu of such endorsement(s).

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may
require an endorsement. A statement on this certificate does not confer rights 1o the certificate
holder in Heu of such endorsement(s).

DISCLAIMER

The Certificate of Insurance on the reverse side of this form does not constitule a contract between
the issuing insurer(s), authorized representative or producer, and the certificate holder, nor does it
affirmatively or negatively amend, extend or alter the coverage afforded by the policies listed thereon,
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