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TOWN OF TERRA ALTA

BOND ORDINANCE

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE EXISTING
PUBLIC WATERWORKS FACILITIES OF THE TOWN OF TERRA
ALTA AND THE FINANCING OF THE COST THEREOF, NOT
OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY THE
TOWN OF NOT MORE THAN $1,500,000 IN ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2009 A (WEST VIRGINIA INFRASTRUCTURE
FUND), PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE TOWN
OF TERRA ALTA:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

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

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

that:

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



B.  The Issuer presently owns and operates a public Waterworks system.
However, it is deemed necessary and desirable for the health and welfare of the
inhabitants of the Issuer that there be acquired and constructed certain extensions,
additions, betterments and improvements to the existing public waterworks facilities
of the Issuer to construct additions and improvements to its waterworks distribution system,
consisting of extension of waterlines to service 85 new customers, a sedimentation basin
and a new 53,000 gallon water storage tank together with all necessary appurtenances (the
"Project”) (the existing public waterworks system of the Issuer, the Project and any
further exiensions, 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 Recorder of
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™), which administers the West Virginia
Infrastructure Fund (the "Infrastructure Fund") for the West Virginia Infrastructure and
Jobs Development Council (the "Council™) pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Water Revenue
Bonds, Series 2009 A (West Virginia Infrastructure Fund) in the total aggregate principal
amount of not more than $1,500,000 as a single bond (the "Series 2009 A Bonds"},
permanently finance the costs of acquisition and construction of the Project. Such costs
shall be deemed to include the cost of all property rights, easements and franchises
deemed necessary or convenient therefor; interest, if any, upon the Series 2009 A Bonds
prior to and during acquisition and construction and for a period not exceeding 6 months
after completion of acquisition and construction of the Project; amounts which may be
deposited in the Reserve Account (as hereinafier 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 acquisition or construction of the Project and the placing
of same in operation; and the performance of the things herein required or permitted, in
connection with any thereof, provided, that reimbursement to the Issuer for any amounts
expended by it for allowable costs prior to the issuance of the Series 2009 A Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes shall be deemed Costs
of the Project, as hereinafter defined.



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

E. 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, on behalf of the Council, in form satisfactory to the
respective parties, to be approved hereby if not previously approved by resolution of the
Issuer.

G.  The Issuer has the following outstanding obligations: (i) Water
Revenue Bonds, Series 1994 (United States Department of Agriculture), dated February 8,
1994, issued in the original aggregate principal amount of $1,395,000 (the "Series 1994
Bonds™); and (ii) Water Revenue Bonds, Series 1998 (West Virginia Infrastructure Fund),
dated March 30, 1998, issued in the original aggregate principal amount of $520,000 (the
“Series 1998 Bonds™) (collectively, 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 (7)) the certificate
of an Independent Certified Public Accountant stating that the coverage and parity tests of
the Prior Bonds are met; and (ii) the written consent of the Holders of the Prior Bonds to
the issuance of the Series 2009 A Bonds on a parity with the Prior Bonds. Other than the
Prior Bonds, there are no other outstanding bonds or obligations of the Issuer which are
secured by revenues or asseis 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 Issuer’s Prior Bonds
and the Series 2009 A Bonds and to make payments into all funds and accounts and other
payments provided for herein. '

I. The Issuer has complied with all requirements of West Virginia law,
the YLoan Agreement (hereinafter defined) relating to authorization of the acquisition,
construction and operation of the Project and the System and issuance of the Series 2009
A Bonds, or will have so complied prior to issuance of any thereof, including, among
other things, the approval of the Project and the financing thereof by the West Virginia
Infrastructure and Jobs Development Council and the obtaining of a Certificate of Public
Convenience and Necessity from the Public Service Commission of West Virginia by final
order, the time for rehearing and appeal of which will either have expired prior fo the
issuance of the Series 2009 A Bonds or such final order will not be subject to appeal.

1. 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:

"Act" means, collectively, Chapter 8, Article 19 and Chapter 31, Article
15A of the West Virginia Code of 1931, as amended and in effect on the date of
enaciment hereof.

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

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

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

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

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

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

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

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

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

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

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

"Governing Body" means the Town 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.

“Grants” means any grants comumitted to the Project.

"Gross Revenues" means the aggregate gross operating and non-operating
revenues of the System, as hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that "Gross 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
pursaant to Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

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

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

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

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

"Mayor" means the Mayor of the Issuer.
"Net Proceeds" means the face amount of the Series 2009 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less

proceeds, if any, deposited in the Series 2009 A Bonds Reserve Account.

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



"Operating Expenses" means the reasonable, proper and necessary cosis 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.

"Outstanding” when used with reference to Bonds or Prior Bonds and as of
any particular date, describes all Bonds or Prior Bonds theretofore and thereupon being
authenticated and delivered except (i) any Bond or Prior Bond cancelled by the Bond
Registrar or Registrar for Prior Bonds, at or prior to said date; (il) any Bond or Prior
Bonds, 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); (i) any
Bond deemed to have been paid as provided in Article X hereof; (iv) any Prior Bond
deemed to have been paid; and (v) for purposes of consents or other action by a specified
percentage of Bondholders, or holders of Prior Bonds, any Bonds or Prior 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.

"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 and the Council.

"Prior Bonds" means the Issuer’s Series 1994 Bonds and the Series 1998
Bonds.

"Prior Ordinance" means the ordinances of the Issuer, as supplemented by
the supplemental resolutions of the Issuer, authorizing the Prior Bonds.

"Project” means the Project as described in Section 1.02B hereof.
"Qualified Investments" means and includes the following:

(a) Government Obligations;



(by Government Obligations which have been
stripped of their unmatured interest coupons, interest
coupons stripped from Government Obligations, and receipts
or certificates evidencing payments from Government
Obligations or interest coupons stripped from Government
Obligations;

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

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

(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;

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

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



insured by the FDIC, with member banks of the
Federal Reserve system or banks or natiomal banking
associations which are members of FDIC or with
government bond dealers recognized as primary dealers by
the Federal Reserve Bank of New York, provided, that said
investments securing said repurchase agreements either must

 mature as nearly as practicable coincident with the maturity
of said repurchase agreements or must be replaced or
increased so that the market value thereof is always at least
equal to the principal amount of said repurchase agreements,
and provided further that the holder of such repurchase
agreement shall have a prior perfected security interest in the
collateral therefor; must have (or its agent must have)
possession of such collateral; and such collateral must be
free of all claims by third parties;

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

(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.

"Recorder” means the Recorder of the Issuer.

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

"Registrar” means the Bond Registrar.

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

"Renewal and Replacement Fund" means the Renewal and Replacement
Fund established by the Prior Ordinance and continued hereby.



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

"Reserve Requirement” nieans, collectivel R the I@Sp@CtiVB amounts required
to be on dﬁpOSlt n ainy Reserve Account.

"Revenue Fund" means the Revenue Fund established by the Prior
Ordinance and continued hereby.

"Series 1994 Bonds" means the Issuer’s Water Revenue Bonds, Series 1994
(United States Department of Agriculture), dated February 8, 1994, issued in the original
aggregate principal amount of $1,395,000.

“Series 1998 Bonds” means the Issuer’s Water Revenue Bonds, Series 1998
(West Virginia Infrastracture Fund), dated March 30, 1998, issued in the original
aggregate principal amount of $520,000.

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

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

"Series 2009 A Bonds Reserve Account” means the Series 2009 A Bonds
Reserve Account established 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 respective 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 or the Prior Ordinance 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 waterworks 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, betferments and improvements thereto
hereafter acquired or constructed for the Systern from any sources whatsoever.

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

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

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



ARTICLE II
AUTHORIZATION OF THE PROJECT

Section 2.01. Authorization of the Acquisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project at an estimated cost of not to exceed $3,280,000, of which a portion will be paid
from proceeds of the Series 2009 A Bonds, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers, heretofore filed in the office of
the Governing Body. The proceeds of the Series 2009 A Bonds hereby authorized shall be
applied as provided in Article VI hereof. The Issuer has received bids and will enter into
contracts for the acquisition and construction of the Project in an amount compatible with
the financing plan submitted to the Council and the Authority.

The cost of the project is estimated not to exceed $3,280,000, of which an
amount not to exceed $1,500,00 will be obtained from the proceeds of the Series 2009 A
Bonds and approximately $2,456,361 will be obtained from an Abandoned Mine lands
grant.

ARTICLE IIX

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND SALE OF
BONDS, AUTHORIZATION 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 as a single bond, designated as "Water Revenue Bonds, Series 2009 A
(West Virginia Infrastructure Fund)®, 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 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
Construction Trust Fund established by Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Series 2009 A Bonds shall be
issued in such principal amount; 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, representing the aggregate principal
amount of the Series, and shall mature in principal installments, all as provided in the
Supplemental Resolution. The Series 2009 A Bonds shall be exchangeable at the option
and expense of the Registered Owner for another fully registered Bond or Bonds of the
same series in aggregate principal amount equal to the amount of said Bonds then
Outstanding and being exchanged, with principal instaliments or maturities, as applicable,
corresponding to the dates of payment of principal installments of said Bonds; provided,
that the Authority shall not be obligated to pay any expenses of such exchange.

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 Recorder. In case any one or mote of the
officers who shall have signed or sealed the Series 2009 A Bonds shall cease to be such
officer of the Issuer before the Series 2009 A Bonds so signed and sealed have been
actually sold and delivered, such Bonds may nevertheless be sold and delivered as herein
provided and may be issued as if the person who signed or sealed such Bonds had not
ceased to hold such office. Any Series 2009 A Bonds may be signed and sealed on behalf
of the Issuer by such person as at the actual time of the execution of such Bonds shall hold
the proper office in the Issuer, although at the date of such Bonds such person may not
have held such office or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 2009 A 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 Cerlificate of
Authentication and Registration upon any such Bond shall be conclusive evidence that



such Bond has been authenticated, registered and delivered under this Bond Legislation.
The Certificate of Authentication and Registration on any Series 2009 A Bonds shall be
deemed to have been executed by the Bond Registrar if manually signed by an authorized
officer of the Bond Registrar, but it shall not be necessary that the same officer sign the
Certificate of Authentication and Registration on all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2009 A Bonds shall be
and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2009 A Bonds shall be conclusively deemed to have agreed that such Bonds
shall be and have all of the qualities and incidents of negotiable instruments under the
Uniform Commercial Code of the State of West Virginia, and each successive Holder
shall 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, all Series 2009 A Bonds shall be delivered
in accordance with the provisions of this Bond Legislation. All Series 2009 A Bonds
surrendered in any such exchanges or transfers shall forthwith be cancelled by the Bond
Registrar. For every such exchange or transfer of Series 2009 A Bonds, the Bond
Registrar may make a charge sufficient to reimburse it for any tax, fee or other
governmental charge required to be paid with respect to such exchange or transfer and the
cost of preparing each new Bond upon each exchange or transfer, and any other expenses
of the Bond Registrar incurred in connection therewith, which sum or sums shall be paid
by the Issuer. The Bond Registrar shall not be obliged to make any such exchange or
transfer of 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.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case any
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 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 indemmified as
aforesaid, and if such Bond be lost, stolen or destroyed, without surrender thereof.

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

Section 3.08. Bonds Secured by Pledge of Gross Revenues; Lien
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 Gross Revenues derived from
the System, on a parity with the Prior Bonds. The Gross 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
payrnents 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

E. The ungualified approving opinions 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 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:




(FORM OF SERIES 2009 A BOND)

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

No. AR-1

KNOW ALL MEN BY THESE PRESENTS: That on this the ____ day of
, 2009, the Town of Terra Alta, a municipal corporation and political
subdivision of the State of West Virginia in Preston County of said State (the "Issuer"),
for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY (the “Authority") or registered assigns the sum of
DOLLARS ($ ), or such
Jesser amount as shall have been advanced to the Issuer hereunder and not previously
repaid, as set forth in the "Record of Advances" attached as EXHIBIT A hereto and
incorporated herein by reference, in quarterly installments on March 1, June I,
September 1 and December 1 of each year, COmmencing 1,20 toand
including 1, 20, as set forth on the "Debt Service Schedule” attached as
EXHIBIT B hereto and incorporated herein by reference.

This Bond shall bear no interest. Principal installments of this Bond are payable
in any coin or currency which, on the respective dates of payment of such installments, is
legal tender for the payment of public and private debts under the laws of the
United States of America, at the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia (the "Paying Agent"). 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 inferest
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 the West Virginia
Infrastructure and Jobs Development Council (the "Council), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and



between the Issuer and the Authority, on behalf of the Council, dated
, 2009.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the public
waterworks system of the Issuer (the "Project"); and (ii) to pay certain costs of issuance
hereof and related costs. The existing public waterworks system of the Issuer, the
Project, and any further extensions, additions, betterments or improvernents thereto are
herein called the "System.” ‘This Bond is issued under the authority of and m full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 8, Article 19 and Chapter 31, Article 15A of the West Virginia Code
of 1931, as amended (colleciively, 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 TGO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’S WATER REVENUE BONDS, SERIES 1994
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED FEBRUARY 8,
1994, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,395,000 (THE "SERIES 1994 BONDS"); AND (II) WATER REVENUE BONDS,
SERIES 1998 (WEST VIRGINIA INFRASTRUCTURE FUND), DATED MARCH 30,
1998, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$520,000 (THE “SERIES 1998 BONDS™), (COLLECTIVLY, THE “PRIOR BONDS™)

This Bond is payable only from and secured by a pledge of the Gross Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Gross Revenues in favor of the Holders of the Prior Bonds, and
from monies in the reserve account created under the Bond Legislation for the Bonds (the
"Series 2009 A Bonds Reserve Account™), and unexpended proceeds of the Bonds. Such
Gross Revenues shall be sufficient to pay the principal of and interest on all bonds which
may be issued pursuant to the Act and which shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute a corporate indebtedness of the
Issuer within the meaning of any constitutional or statutory provisions or limitations, nor
shall the Issuer be obligated to pay the same or the interest hereon, except from said
special fund provided from the Gross Revenues, the 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 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, including the Prior 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, 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 fora
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 mstroment
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 manper as required by law, and that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed by the Constitution or
statutes of the State of West Virginia and that a sufficient amount of the Gross Revenues
of the Systermn 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.



IN WITNESS WHEREOF, the TOWN OF TERRA ALTA has caused this Bond
to be signed by its Mayor and its corporate seal to be hereunto affixed and attested by its
Recorder, and has caused this Bond to be dated the day and year first written above.

[SEAL]

Mayor

ATTEST:

Recorder



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

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

Date: , 2009.

THE HUNTINGTON NATIONAL BANK,
as Registrar

By:

Its: Authorized Officer
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EXHIBIT B

DEBT SERVICE SCHEDULE




{Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto the within
Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond on the books

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

Dated: .20

In the presence of:




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
"BXHIBIT A" and made a part hereof, and the Recorder is directed to affix the seal of the Issuer, attest
the same and deliver them 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, and is hereby approved and incorporated in this Bond Legislation.

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

ARTICLE 1V

{RESERVED]

ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

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

(2)  Renewal and Replacement Fund (established by the Prior Ordinance
as Depreciation Reserve);

(3)  Series 1994 Bonds Reserve Fund (established by Prior Ordinance);
and

(4)  Series 2009 A Bonds Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission.  The
following special funds or accounts are hereby created with 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:

(1)  Series 1998 Bonds Sinking Fund (established by
Prior Ordinance);



(2)  Series 1998 Bonds Reserve Account (established
by Prior Ordinance)

(3)  Series 2009 A Bonds Sinking Fund; and

(4)  Series 2009 A Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross Revenues
derived from the operation of the System and all parts thereof shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in the Prior
Ordinance and in this Bond Legislation and shall be kept separate and distinct from ail other funds of
the Issuer and the Depository Bank and used only for the purposes and in the manner provided in the
Prior Ordinance and in this Bond Legislation. All monies in the Revenue Fund shall be disposed of
only in the following manner and order of priority:

(1)  The Issuer shall first, on the first day of each month, transfer
from the Revenuve Fund to the National Finance Office the amount
required by the Prior Ordinance to pay interest on the Series 1994 Bonds.

(2)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously (i) remit to the National
Finance Office the amount required by Prior Ordinance to pay principal
on the Series 1994 Bonds; (i) remit to the Commission the amount
required by Prior Ordinance to pay principal on the Series 1998 Bonds;
and. (iii) 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 4 months, then such monthly
payments shall be increased proportionately to provide, 1 month prior to
the next quarterly principal payment date, the required amount of
principal coming due on such date.

(3)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously (i) remit for deposit in the
reserve accounts for the Prior Bonds, the amounts required by the Prior
Ordinance to be deposited therein; and (if) 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 Series 2009 A Bonds Reserve Requirement.

(4)  The Issuer shall next, each month, transfer from the Revenue
Fund to the Operation and Maintenance Fund an amount sufficient to pay
current Operating Expenses of the System.

(5)  The Issuer shall next, on the first day of each month, from the
monies remaining in the Revenue Fund, transfer to the Renewal and
Replacement Fund, a sum equal to 2 1/2% of the Gross Revenues each
month (as previously set forth in the Prior Ordinance and not in addition
thereto), exclusive of any payments for account of any Reserve Account.
All funds in the Renewal and Replacement Fund shall be kept apart from
all other funds of the Issuer or of the Depository Bank and shall be
invested and reinvested in accordance with Article VIII hereof.
Withdrawals and disbursements may be made from the Renewal and
Replacement Pund 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 Renmewal and Replacement
Fund.

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 Series 2009
A Bonds Sinking Fund are insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2009 A Bonds Sinking Fund and the
Series 2009 A Bonds Reserve Account shall be returned, not less than once each year, by the
Commission to the Issuer, and such amounts shall, during construction of the Project, be deposited in
the Series 2009 A Bonds Construction Trust Fund, and following completion 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 accounts to below the Reserve Requirements thereof, shall be restored
from the first Gross Revenues available after all required payments have been made in full in the order
set forth above.

As and when additional Bonds ranking on a parity with the Series 2009 A Bonds are
issued, provision shall be made for additional payments inio the respective sinking funds sufficient to
pay the interest on such additional parity Bonds and accomplish retirement thereof at maturity and fo
accumnulate a balance in the respective Teserve account 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, intetest or reserve payments, whether made for a deficiency or otherwise, shall
be made on a parity and pro rata, with respect to the Prior Bonds and the Series 2009 A Bonds, in
accordance with the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the administration of the
Series 2009 A Bonds Sinking Fund and the Series 2009 A Bonds Reserve Account, created hereunder,
and all amounts required for said accounts shall be remitted to the Commission from the Revenue Fund
by the Issuer at the times provided herein. All remittances made by the Issuer to the Commission shall
clearly identify the fund or account into which each amount is to be deposited. 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 omly 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
Revepue 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 Jssuer 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 Cominission 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 Fond to the Commission, the Registrar,
the Paying Agent or the Depository Bank, on such dates as the Comunission, the Registrar, the Paying
Agent or the Deposifory 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 at anytime, make the necessary
arrangements whereby such required payments shall be automatically debited from the Revenue Fund
and electronically transferred to the Commission on the dates required.



E. The monies in excess of the maximum amounts insured by FDIC in all funds and
accounts shall at all times be secured, to the full extent thereof in excess of such 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 deficiency shall be made up in
the subsequent payments in addition to the payments which would otherwise be required to be made
into the funds and accounts on the subsequent payment dates; provided, however, that the priority of
curing deficiencies in the funds and accounts herein shall be in the same order as payments are to be
made pursuant to this Section 5.03, and the Gross Revenues shall be applied to such deficiencies before
being applied to any other payments hereunder.

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 construction
of the Project.

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

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 Construction Trust Fund and applied solely to payment of the costs of the Project in the manner
set forth in Section 6.02 hereof and, until so expended, are hereby pledged as additional security for the
Series 2009 A Bonds.

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

Section 6.02. Disbursements of Bond Proceeds. The Issuer shall each month
provide the Council with a requisition for the costs incurred for the Project, together with such
documentation as the Council shall require. Payments for Costs of the Project shall be made monthly.




Except as provided in Section 6.01 hereof, disbursements of the proceeds of the Series
2009 A Bonds from the Series 2009 A Bonds Construction Trust Fund shall be made only after
submission to, and approval from, the Council of a certificate, signed by an Authorized Officer stating
that:

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

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

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

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

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

ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

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

Section 7.02. Bonds not to be Indebtedness of the Issner. The Series 2009 A Bonds
shall not be nor constitute a corporate indebtedness of the Issuer within the meaning of any
constifutional, 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.

Section 7.03. Bonds Secured by Pledge of Gross 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 Gross Revenues derived from the System, on a parity with each other and with the




lien on the Gross Revenues in favor of the Holders of the Prior Bonds. The Gross 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 fo 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 successful appeal and
the Issuer shall supply an opinion of counsel to such effect. Such rates and charges shall be sufficient
to comply with the requirements of the Loan Agreement and the Issuer shall supply a certificate of
certified public accountant to such effect. The initial schedule of rates and charges for the services and
facilities of the System shall be as set forth in the water rate ordinance of the Issuer enacted November
12, 2007 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 rates 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 Loan 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 Ordinance and with the written consent of the Authority and the
Council.

So long as the Series 2009 A Bonds are outstanding and except as otherwise required by
law or with the written comsent of the Authority and the Council, the -System may not be sold,
mortgaged, leased or otherwise disposed of except as a whole, or substantially as a whole, and only if
the net proceeds to be realized shall be sufficient to fully pay all the Bonds Outstanding, in accordance
with Article X hereof. The proceeds from any such sale, mortgage, lease or other disposition of the
System shall immediately be remitted to the Commission for deposit in the Series 2009 A Bonds
Sinking Fund, 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.

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 amoumnt
to be received therefor is not in excess of $50,000, the Issuer shall, in writing, determine that such
property comprising a part of the System is no longer pecessary, 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 Renewal and Replacement Fund. If the amount to be received from such sale,



Jease or other disposition of said property shall be in excess of $50,000 but not in excess of $200,000,
the Issuer 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 $50,000 and not in excess of $200,000, 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 the Prior Ordinance and 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
$200,000 and insufficient to pay all Bonds then Outstanding without the prior approval and consent in
writing of the Holders , or their duly authorized representatives, of the Bonds then Outstanding. The
Issuer shall prepare the form of such approval and consent for execution by the then Holders of the
Bonds for the disposition of the proceeds of the sale, Jease or other disposition of such properties of the
System.

Section 7.06. Issuance of Other Obligations Payable Qut of Revenues and General
Covenant Aeainst Bocumbrances. 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 shall be issued unless all payments
required to be made into all funds and accounts set forth herein have been made and are current at the
time of the issuance of such subordinate obligations.

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

The Issuer shall give the Authority and the Council prior written notice of its issuance of
any other obligations to be used for the System, payable from the revenues of the System or from any
grants for the 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 on the issuance of parity obligations set forth in the Prior Ordinance shall be applicable. In
addition, no additional Parity Bonds, payable out of the revenues of the System, shall be issued after the
issnance of the Series 2009 A Bonds pursuant to this Ordinance, without the prior written consent of the
Authority and the Council and without complying with the conditions and requirements herein provided
(unless less restrictive than the provisions of the Prior Ordinance).



No such additional Parity Bonds shall be issued except for the purposes of financing the
costs of the acquisition and construction of extensions, additions, betterments or improverents 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.

So long as the Series 1994 Bonds are Outstanding, no Parity Bonds shall be issued at any
time, however, unless there has been procured and filed with the Recorder a written statement by the
Independent Certified Public Accountants, reciting the conclusion that the Net Revenues for the Fiscal
Year following the year in which such Parity Bonds are to be issued shall be at least 120% of the average
annual debt service requirements on the following:

(1)  The Bonds then Outstanding;

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

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

The foregoing limitation may be waived or modified by the written consent of the Holders
of the Series 1970 Bonds, representing 75% of the then-outstanding principal indebtedness. In the event
the foregoing limitation is waived or when the Series 1970 bonds are no longer Outstanding, the
following requirement shall be met:

So long as the Series 1998 Bonds or Series 2009 A Bonds are Outstanding, no Parity
Bonds shall be issued at any time, however, uniess and until there has been procured and filed with the
Recorder a written statement by Independent Certified Public Accountants, reciting the conclusion that
the Net Revenues actually derived, subject to the adjustment hereinafter provided for, from the System
during any 12 consecutive months, within the 18 months immediately preceding the date of the actual
issuance of such additional Parity Bonds, plus the estimated average increased annual Net Revenues {o
be received in each of the 3 succeeding years after the completion of the improvements to be financed
by such Parity Bonds, if any, shall not be less than 115%, of the largest aggregate amount that will
mature and become due in any succeeding Fiscal Year for principal of and interest on the following:

(1)  The Bonds then Outstanding;

(2)  Any additional Parity Bonds theretofore issued pursuant 10 the provisions
contained in the Prior Ordinance and this Bond Legislation then
QOutstanding; and

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

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



The Net Revenues actually derived from the System during the 12 consecutive month
period herein above referred to may be adjusted by adding to such Net Revenues such additional Net
Revenues which would have been received, in the opinion of the Independent Certified Public
Accountants, as stated in a certificate, on account of increased rates, rentals, fees and charges for the
Systern 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 accounts 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 o
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 any time, however, unless all the payments into the
respective funds and accounts provided for in this Ordinance and the Prior Ordinance with respect to
the Bonds then Outstanding, and any other payments provided for in this Ordinance and the Prior
Ordinance, shail have been made in full as required to the date of issnance of such Parity Bonds, and
the Issuer shall then be in full compliance with all the covenants, agreements and terms of this
Ordinance and the Prior Ordinance.

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

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

The Issuer will keep books and records of the System, which shall be separate and apart
from all other books, records and accounts of the Issuer, in which complete and correct entries shall be



made of all transactions relating to the System, and any Holder of a Bond or Bonds issued pursuant to
this Bond Legislation shall have the right at all reasonable times to inspect the System and all parts
thereof and all records, accounts and data of the Issuer relating thereto.

The accounting system for the System shall follow current generally accepted accounting
principles and safeguards to the extent allowed and as prescribed by the Public Service Commission of
West Virginia 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 and the Council, 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.

(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 (and fo the extent legally reguired, 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 summmary thereof, to any Holder or Holders of the
Series 2009 A Bonds and shall submit the report to the Authority and the Council, or any other original
purchaser of the Series 2009 A Bonds. Such audit report submitted to the Authority and the Council
shall include a statement that notes whether the results of 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.

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

The Issuer shall permit the Authority or the Council, or their agents and representatives,
to enter and inspect the Project site and Project facilities at all reasonable times. Prior to, during and



after completion of construction and commencement of operation of the Project, the Issuer shall also
provide the Authority and the Council, or their agents and representatives, with access to the System
site and System facilities as may be reasonably necessary to accomplish all of the powers and rights of
the Authority and the Council with respect to the System pursuant to the Act.

Section 7.09.Rates. 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 aund
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, (1) to
provide for all Operating Expenses of the System and (1) 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 2009 A Bonds including the Prior Bonds; provided that, in the event that, an
amount equal to or in excess of the Reserve Requirement is on deposit in the Series 2009 A Bonds
Reserve Account and any reserve accounts for obligations on a parity with the Series 2009 A Bonds are
funded at least at the requirement therefor, such sum need only equal 110% of the maximum amount
required in any year for payment of principal of and interest on the Series 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 comimence enactment of such ordinance or ordinances as
shall be required to increase the rates and charges for the services and facilities of the System within
30 days following a determination of the Independent Certified Public Accountant that less than the
above-required coverage exists or in the event that the annual audit report shows less than the above-
required coverage, such increase to provide rates and charges sufficient to produce such required
coverage.

Section 7.10.Operating Budget and Monthly Financial Report. The Issuer shall annually,
at least 45 days preceding the beginning of each Fiscal Year, prepare and adopt by resolution a
detailed, balanced budget of the estimated revenues and expenditures for operation and maintenance of
the System during the succeeding Fiscal Year and shall submit a copy of such budget to the Authority
and the Council within 30 days of adoption thereof. No expenditures for the operation and maintenance
of the System shall be made in any Fiscal Year in excess of the amounts provided therefor in such
budget without a written finding and recommendation by a registered professional engineer, which
finding and recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased expenditures shall
be made until the Issuer shall have approved such finding and recommendation by a resolution duly
adopted. No increased expenditures in excess of 10% of the amount of such budget shall be made
except upon the further certificate of a registered professional engineer that such increased expenditures
are necessary for the continued operation of the System. The Issuer shall mail copies of such annual



budget and all resolutions authorizing increased expenditures for operation and maintenance to the
Authority, the Council 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 acquisition and construction of the
Project and for 2 years following the completion of the Project, the Issuer shall each month complete a
"Monthly Financial Report,” a form of which is attached to the Loan Agreement, and forward a copy
of such report to the Authority and the Council by the 10th day of each month.

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

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

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

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

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

Section 7.13. Enforcement of Collections. The Issuer will diligently enforce and
collect all fees, rentals or other charges for the services and facilities of the System, and take all steps,
actions and proceedings for the enforcement and collection of such fees, rentals or other charges which
shall become 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 Systern.
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 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 Cormmission 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, the Issuer and any such department, agency,
instrumentality, officer or employee. The revenues so received shall be deemed to be revenues derived
from the operation of the System, and shall be deposited and accounted for in the same manner as other
revenues derived from such operation of the System.

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

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



(completed value form) on the insurable portion of the Project, such
insurance to be made payable to the order of the Authority, the Issuer, the
prime contractor and subcontractors, as their interests may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of not less
than $1,000,000 per occurrence to protect the Issuer and 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 and the Issuer from claims arising out of operation or
ownership of motor vehicles of or for the System.

(3) WORKER'S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR;
AND PERFORMANCE AND PAYMENT OR COMPLETION BONDS,
such bonds to be in the amounts of 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 construction of any additions,
extensions or 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 or the Issuer having custody of the revenues or of
any other funds of the System, in an amount at Jeast equal to the total
funds in the custody of any such person at any one time.

(5) FLOOD INSURANCE, if the Systemn 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.

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

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



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

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

The Issuer will obtain all permits required by state and federal laws for the acquisition and
construction of the Project, all orders and approvals from the Public Service Commission of West
Virginia and the Council necessary for the acquisition and construction of 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 and shall supply an opinion of counsel
to such effect. -

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

The Issuer shall perform an annual maintenance audit which maintenance audit shall be
submitted to the Authority and the Public Service Commission of West Virginia.

The Issuer shall serve the additional customers at the location(s) as set forth in Certificate
of Engineer. The Issuer shall not reduce the amount of additional customers served by the project without
the prior written approval of the Board of the Water Development Authority (the “Authority”). Following
completion of the Project the Issuer shall certify to the Authority the number of customers added to 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 CER
Part 240).

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

B. The Issuer shall submit all proposed change orders to the Council for written approval.
The Issuer shall obtain the written approval of the Council before expending any proceeds of the
Series 2009 A Bonds held in "contingency" as set forth in the Schedule attached to the certificate of the



Consulting Engineer. The Issuer shall also obtain the written approval of the Council before expending
any proceeds of the Series 2009 A Bonds made available due to bid or construction or project
underruns.

C.  The Issuer shall list the funding provided by the Council 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.



ARTICLE VIiII

INVESTMENT OF FUNDS; USE OF PROCEEDS

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 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 bond
department and shall not be responsible for any losses from such investments, other than for its own
negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds, accounts and
investments, and shall distribute to the Issuer, at least once each year, or more often as reasonably
requested by the Issuer, a summary of such funds, accounts and investment earnings. The Issuer shall
retain all sach 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 mcome 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 or the
Council, as the case may be, from which the proceeds of the Series 2009 A Bonds are derived, to lose
their status as tax-esempt bonds; and (ifi) to take such action, or refrain from taking such action, as
shall be deemed pecessary by the Issuer, or requested by the Authority or the Council, to ensure
compliance with the covenants and agreements set forth in this Section, regardless of whether such
actions may be contrary to any of the provisions of this Bond Legislation.




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

ARTICLE IX
DEFAULT AND REMEDIES

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

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

(2)  If default occurs in the Issuer or 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 or Issuer, as
appropriate, shall have been given written notice of such default by the
Cormission, the Depository Bank, the Registrar, the Paying Agent or any
other Paying Agent or a Holder of a Bond; or

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

(4)  If default occurs with respect to the Prior Bonds or the Prior
Ordinance.

Section 9.02. Remedies. Upon the happening and continuance of any Event of
Default, any Registered Owner 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, 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 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 fo 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 the Holders of the
Serjes 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 tight by appropriate legal proceedings to obtain the appointment of a receiver to
administer the System or to complete the acquisition and construction of the Project on behalf of the
Issuer or the Issuer, with power to charge rates, rentals, fees and other charges sufficient to provide for
the payment of Operating Expenses of the System, the payment of the Bonds and interest and the
deposits into the funds and accounts hereby established, and to apply such rates, rentals, fees, charges
or other revenues in conformity with the provisions of this Bond Legislation and the Act.

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

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

Such receiver, in the performance of the powers 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 Himit 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 permiiting or requiring such receiver to sell, assign,
mortgage or otherwise dispose of any assets of the System.

ARTICLE X

PAYMENT OF BONDS



Section 10.01. Pavment of Series 2009 A Ronds. 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 Gross Revenues and other monies and securities pledged under this Bond Legislation and
all covenants, agreements and other obligations of the Issuer to the Registered Owners of the
Series 2009 A Bonds shall thereupon cease, terminate and become void and be discharged and satisfied.




ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to issuance of
the Series 2009 A Bonds, this Ordinance may be amended or supplemented in any way by the
Supplemental Resolution. Following issuance of the Series 2009 A Bonds, no material modification or
amendment of this Ordinance, or of any ordinance, resolution or order amendatory or supplemental
hereto, that would materially and adversely affect the rights of Registered Owners of the
Series 2009 A Bonds shall be made without the consent in writing of the Registered Owners of the
Series 2009 A Bonds so affected and then Outstanding; provided, that no change shall be made in the
maturity of the Series 2009 A Bonds or the rate of interest thereon, or in the principal amount thereof,
or affecting the unconditional promise of the Issuer to pay such principal and interest out of the funds
herein pledged therefor without the consent of the Registered Owner thereof. No amendment or
modification shall be made that would reduce the percentage of the principal amount of the
Series 2009 A Bonds required for conmsent to the above-permitted amendments or modifications.
Notwithstanding the foregoing, this Bond Legislation may be amended without the consent of any
Bondholder as may be necessary to assure compliance with Section 148(f) of the Code relating to rebate
requirements or otherwise as may be necessary to assure the excludability of interest on the
Series 2009 A Bonds from gross income of the holders thereof.

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

Section 11.03. Severability of Invalid Provisions. If any section, paragraph, clause
or provision of this Ordinance should be held invalid by any court of competent jurisdiction, the
invalidity of such section, paragraph, clause or provision shall not affect amy of the remaining
provisions of this Ordinance, the Supplemental Resolution or the Series 2009 A Bonds.

Section 11.04. Headings, Ete. 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 Ordinance, the Prior Ordinance shall control (unless less restrictive}, so long
as the Prior Bonds are outstanding.

Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants that all acts,
conditions, things and procedures required to exist, to happen, to be performed or to be taken precedent
to and in the adoption of this Ordinance do exist, have happened, have been performed and have been
taken in regular and due time, form and manner as required by and in full compliance with the laws and
Constitution of the State of West Virginia applicable thereto; and that the Mayor, the Recorder and




Section 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 Preston County
Journal, a qualified newspaper published and of general circulation in the Town of Terra Alta, 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.

Section 11.08. Effective Date. This Ordinance shall take effect immediately following
public hearing hereon.

Passed on First Reading: September 14, 2009
Passed on Second Reading: September 21, 2009
Passed on Final Reading

Following Public
Hearing: Qctober 13, 2009
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Governing Body of the Town of
Terra Alta on the 13th day of October, 2009,

Dated: February 16, 2010,
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Récorder



EXHIBIT A

Loan Agreement included in bond transcript as Document 3.



TOWN OF TERRA ALTA

Water Revenue Bonds, Sertes 2010 A
(West Virginia Infrastructure Fund)

SUPPLEMENTATL RESOLUTION

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

WHEREAS, the council (the “Governing Body”) of the Town of Terra Alta (the “Issuer™)
has duly and officially adopted and enacted a bond ordinance, effective October 13, 2009 (the “Bond
Ordinance™), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE EXISTING
PUBLIC WATERWORKS FACILITIES OF THE TOWN OF TERRA
ALTA AND THE FINANCING OF THE COST THEREOF, NOT
OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY THE
TOWN OF NOT MORE THAN $1,500,000 IN ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2009 A (WEST VIRGINIA INFRASTRUCTURE
FUND), PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER



PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Ordinance provides for the issuance of the Water Revenue Bonds,
Series 2009 A (West Virginia Infrastructure Fund), of the Issuer, in the aggregate principal amount not to
exceed $1,500,000 (the “Bonds™), and has authorized the execution and delivery of a loan agreement
relating to the Bonds, including all schedules and exhibits attached thereto (the “Loan Agreement”), by
and between the Issuer and the West Virginia Water Development Authority (the “Authority”) on behalf
of the West Virginia Infrastructure and Jobs Development Council (the “Council™), all in accordance with
Chapter 8, Article 19 and Chapter 31, Asticle 15A of the West Virginia Code of 1931, as amended
(collectively, the “Act”™); and in the Bond Ordinance it is provided that the form of the Loan Agreement
and the exact principal amount, date, maturity date, redemption provision, interest rate, interest and
principal payment dates, sale price and other terms of the Bonds should be established by a supplemental
resolution pertaining to the Bonds; and that other matters relating to the Bonds be herein provided for;

WHEREAS, the 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,
Serfes 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; and

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

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF THE
TOWN OF TERRA ALTA:



Section 1. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water Revenue Bonds,
Series 2010 A (West Virginia Infrastructure Fund), of the Issuer, originally represented by a single Bond,
numbered AR-1, in the principal amount of $823,639. The Bonds shall be dated the date of delivery
thereof, shall finally mature Decernber 1, 2049, and shall bear no interest. The principal of the Bonds
shall be payable quarterly on March 1, June 1, September 1 and December 1 of each year, commencing
September 1, 2011, to and including December 1, 2049, and in the amounts as set forth in the
“Schedule Y™ attached to the Loan Agreement and incorporated in and made a part of the Bonds. The
Bonds shall be subject to redemption upon the written consent of the Authority and the Council, and upon
payment of a redemption premium, if any, and otherwise in compliance with the Loan Agreement, so
long as the Authority shall be the registered owner of the Bonds.

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

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

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

Section 5. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Bonds under
the Bond Ordinance.

Section 6. The Issuer does hereby appoint and designate Clear Mountain Bank,
Bruceton Mills, West Virginia, to serve as Depository Bank under the Bond Ordinance.

Section 7. 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 9. The balance of the proceeds of the Bonds shall be deposited in or
credited to the Series 2010 A Bonds Construction Trust Fund as received from the Council from time to



time for payment of costs of the Project, including, without limitation, costs of issuance of the Bonds and
related costs.

Section 10. The Mayor and the Recorder are hereby authorized and directed to
execute and deliver such other documents, agreements, instruments and certificates required or desirable
in 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 February 16, 2010, to the Authority pursuant to the Loan
Agreement.

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

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

Section 13. The Issuer hereby determines fo invest all mondes n the funds and
accounts established by the Bond Ordinance held by the Depository Bank unti]l expended, in repurchase
agreements or time accounts, secured by a pledge of Govermment 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, including the Series 2010 A Bonds Reserve Account
therein, shall be invested by the West Virginia Municipal Bond Commission in the West Virginia
Consolidated Fund.

Section 14. This Supplemental Resolution shall be effective immediately following
adoption hereof.

[Remainder of Page Intentionally Blank]



Adopted this 2nd day of February, 2010.

AT 4

Mayor E




CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council of the
Town of Terra Alta on the 2nd day of February, 2010.

Dated: February 16, 2010
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LOAN AGREEMENT

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

TOWN OF TERRA ALTA
(2005W-864)

(Governmental Agency)

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

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

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

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

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

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

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

ARTICLE
Definitions

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

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

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

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

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

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

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

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

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

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

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

ARTICLE 1

The Project and the System

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

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

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

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

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

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

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

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

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

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

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

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

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

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



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

ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

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

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

(b)  The Governmental Agency shall have authorized the issuance of
and delivery to the Authority of the Local Bonds described in this Article Il 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 and
the Council shall have received a certificate of the Consulting Engineers to such effect, the
form of which certificate is attached hereto as Exhibit A;

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

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

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

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

(1) 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 Consulting Engineers, or such other person or firm experienced
in the financing of projects and satisfactory to the Authority and the Council, to such effect,
such certificate to be in form and substance satisfactory to the Authority and the Council, and
evidence satisfactory to the Authority and the Council of such irrevocably committed grants.

3.2 Subject to the terms and provisions of this Loan Agreement, the rules
and regulations promulgated by the Authority, the Council or any other appropriate State
agency and any applicable rules, regulations and procedures promulgated from time to time
by the federal government, it is hereby agreed that the Authority shall make the Loan to the
Governmental Agency and the Governmental Agency shall accept the Loan from the
Authority, and in furtherance thereof it is agreed that the Governmental Agency shall sell to
the Authority and the Authority shall make the Loan by purchasing the Local Bonds in the
principal amount and at the price set forth in Schedule X hereto. The Local Bonds shall have
such further terms and provisions as described in Article 1V hereof.

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



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

3.5 The Governmental Agency understands and acknowledges that it is one
of several governmental agencies which have applied to the Council for loans from the
Infrastructure Fund to finance projects and that the obligation of the Authority to make any
such loan 1s subject to the Council’s authorization and the Governmental Agency's fulfilling
all of the terms and conditions of this L.oan Agreement on or prior to the Date of Loan
Closing. The Governmental Agency specifically recognizes that the Authority will not
purchase the Local Bonds unless and until sufficient funds are available in the Infrastructure
Fund to purchase all the Local Bonds and that, prior to execution of this Loan Agreement, the
Authority may commit to and purchase the revenue bonds of other governmental agencies for
which it has sufficient funds available.

ARTICLE 1V

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 Local Bonds pursuant to
an official action of the Governmental Agency in accordance with the Local Statute, which
shall, as adopted or enacted, contain provisions and covenants in substantially the form as
follows, unless the specific provision or covenant is modified or waived by the Council:

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

(i)  to pay Operating Expenses of the System;

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

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

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

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

(by  Covenants substantially as follows:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

The Governmental Agency hereby represents and warrants that the Local Act
has been or shall be duly adopted in compliance with all necessary corporate and other action
and in accordance with applicable provisions of law. All legal matters incident to the
anthorization, 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 assigmment by the
Governmental Agency, as effected by the Local Act, of the fees, charges and other revenues
of the Governmental Agency from the System as further set forth by and subject only to such
reservations and exceptions as are described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority and the Council.

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

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

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

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

ARTICLE V

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

Governmental Agency to the Authority

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

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

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

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

-14-




ARTICLE VI

Other Agreements of the
Governmental Agency

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

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

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

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

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

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

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

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

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

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

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

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

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

7.10 This Loan Agreement shall terminate upon the earlier of:

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

(ii)  termination by the Authority and the Council pursuant to
Section 6.1 hereof; or

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

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

TOWN OF TERRA ALTA

(SEAL) By: 4
: Mayor
Attest: Date: February 16, 2010

%bl ad fb\@@z‘t%\f‘r@&

Its: Recorder

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY
(SEAL) By: : e
Its: Execunve Dzrectoﬂ
Attest: Date: February 16, 2010

| @mio%@ Q. Cm wm\\c)e:)

Tts” Secretary-Treasurer

{C1624404.1}
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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, (1) 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 Pro;ect which are in an amount and otherwise compatible with the plan of financing set
forth in the Schedule B attached hereto as Exhibit A and my firm' has ascertained that all

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

WITNESS my signature and seal on this day of

[SEAL]

By:
West Virginia License No.

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

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




EXHIBIT B

OPINION OF BOND COUNSEL FOR GOVERNMENTAL AGENCY

[To Be Dated as of Date of L.oan 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 Governmental
Agency and the West Virginia Water Development Authority (the “Authority”), on behalf of
the West Virginia Infrastructure and Jobs Development Council (the “Council”), and (ii) the
issue of a series of revenue bonds of the Governmental Agency, dated
(the “Local Bonds™), to be purchased by the Authority in accordance with the provisions of
the Loan Agreement. The Local Bonds are issued in the principal 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 , 1, , and ending , 1, , as set forth in the
“Schedule Y” attached to the Loan Agreement and 1ncorp0rated in and made 2 part of the
Local Bonds.

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

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

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

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

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

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

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 Local Bonds, all under the Local Statute and other applicable provisions
of law.

4. The Local Act and all other necessary orders and resolutions have been
legally and effectively adopted or enacted by the Governmental Agency and constitute valid
and binding obligations of the Governmental Agency, enforceable against the Governmental
Agency in accordance with their terms. The Local Act contains provisions and covenants
substantially i 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 Loocal Bonds is excludable from the gross income of the recipients
thereof for federal income tax purposes.

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

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

Very truly yours,

9.




Name of Governmental Agency
Name of Bond Issue(s)
Type of Project

EXHIBIT C

MONTHLY FINANCIAL REPORT

Water

Wastewater

Fiscal Year

L
2.
3.

Report Month

Current

Item Month

Gross Revenues

Total
Year
To Date

Budget
Year
To Date

Budget
Year To
Date Minus
Total Year
To Date

Operating Expenses

Bond Payments:

Type of Issue

Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

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.

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

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

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

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

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 23311

Re: [Name of bond issue]

Ladies and Gentlemen:

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

Sinking Fund:
Interest
Principal

Total:

L - R

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 $823,639
Purchase Price of Local Bonds  $823,639

The Local Bonds shall bear no interest. Commencing September 1, 2011,
principal on the Local Bonds is payable quarterly. Quarterly payments will be made on
March 1, June 1, September 1 and December 1 of each year as set forth on the Schedule Y
attached hereto and incorporated herein by reference.

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

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

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

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

(i) Town of Terra Alta Water Revenue Bonds, Series 1994 (United States
Department of Agriculture, dated February 8, 1994, issued in the
original aggregate principal amount of $1,395,000; and

(i)  Townof Terra Alta Water Revenue Bonds, Series 1998 (West Virginia
Infrastructure Fund), dated March 30, 1998, issued in the original
aggregate principal amount of $520,000.

Number of New Customers to Be Served: 101
Location: Corrinth area
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SCHEDULE Y

DEBT SERVICE SCHEDULE
' Town of Terra Alta
IF
40 Years from Closing Date
0% Interest Rate
Dated
Ipate 2/18/10
Delivery
Date 2/16/10
Period Debt
Ending Principal Interest Service
2/16/10
9/1/11 5,349 5 349
12/1/11 5,349 5,349
3/1/12 5,349 5,349
6/1/12 5,349 5,349
9/1/12 5,349 5,349
12/1/12 5,340 5,349
3/1/13 5,349 5,349
6/1/13 5,349 5,349
9/1/13 5,349 5,349
12/1/13 5,349} 5,349
3/1/14 5,349 5,349
6/1/14 5,349 5,349
9/1/14 5,349 5,349
12/1/14 5 349 5349
3/1/15 5349 5,349
6/1/15 5349 5349
9/1/15 5,349 5,349
12/1/15 5,349 5,349
3/1/16 5,349 f 5,349
6/1/16 5,349 5,349
9/1/16 5,349 5,349
12/1/16 5349 5,349
3/1/17 5,349 5,349
6/1/17 5,349 5,349
9/1/17 5349} 5349
12/1/17 5,249] 5,349
3/1/18 5,349 5,349
5/1/18 5,349} 5,349
9/1/18 5,343 5,340
12/1/18 5,349 5,340
{ 3/1/19 5,349 5,349
6/1/19 5,349 5349
9/1/19 5,345 5,349
12/1/19 5,349 5,349
: 3/1/20 5,349 534G
6/1/20 5 349 5,345
9/1/20 5,349 5,349
12/1/20 5,349 5,345
3/1/21 5349 5,349
6/1/21 5,349 5 349
9/1/21 5,349 5 349
12/1/21 5 349 5,349
3/1/22 5,349 i 5,349
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Town of Terra Alta

IF

40 Years from Closing Date

0% Interest Rate

Period Debt
Ending Principal Interest Service
6/3/22 5 349 5,349
5/1/22 5,349 5,349
12/31/22 5,349 5,349
3/1/23 5,348 5,348
6/1/23 5,348 5,348
9/1/23 5,348 5,348
12/1/23 5,348, 5,348
3/1/24 5,348, 5,348
6/1/24 5,348 5,348
9/1/24 5,348 5,348
12/1/24 5,348 5,348
3/1/25 5,348 5,348
6/1/25 5,348 5,348
S/1/25 5,348/ 5,348
12/3/25 5,348 5,348
3/3/26 5,348 5,348
6/1/26 5,348 5,348
S/1/26 5,348 5,348
12/1/26 5,348 5,348
3/4127 5,348 5,348
6/1/27 5,348 5,348
S/1/27 5,348 5,348
12/5/27 5,348 5,348
3/1/28 5,348 5,348
6/1/28 5,348 5,348
9/1/28 5,348 5,348
12/1/28 5,348 5,348
3/1/29 5,348 5,348
6/1/29 5,348 5,348
9/1/29 5,348 5,348
12/1/29 5,348 5,348
3/1/30 5,348 5,348
6/1/30 5,348 5,348
9/1/30 5,348 5,348
12/1/3C 5,348 5348
3/1/31 5,348 5,348
6/1/31 5,348 5,348
9/1/31 5,348 5,348
12/1/31 5,348 5,348
3/1/32 5,348 5,348
6/1/32 5,348 5,348
9/1/32 5,348 5,348
12/1/32 5,348 5,348
3/1/33 5,348 5,348
6/1/33 5,348 5,348
9/1/33 5,348 5,348
12/1/33 5,348 5,348
3/1/34 5,348 5,348
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Town of Terra Alta

IF

40 Years from Closing Date

0% Interest Rate

Period Debt|

Ending! _ Principaii  Interest Service
6/1/34 5348 5,348
9/1/34 5 348 5,348
12/1/34 5,348 5,348
3/1/35 5,348 5,348
6/1/35 5,348 5,348
9/1/35 5,348 5,348
12/1/35 5.348 5348
3/1/36 5,348 5348
6/1/36 5,348 5348
9/1/36 5,348 5,348
12/1/36 5 348 5,348
3/1/37 5 348 5,348
5/1/37 ©,348 5,348
9/1/37 5,348 5,348
12/1/37 5,348 5,348
3/1/38 5,348 5348
6/1/38 5,348 5,348
9/1/38 5,348 5,348
12/1/38 5 348 5,348
3/1/39 5,348 g 5,348
6/1/39 5348 5 348
9/1/39 5,348 ) 53480
12/1/309 5,348 5,348
3/1/40 5 348 5,348
6/1/40 5348 5,348
9/1/40 5,348 5,348
12/1/40 5 348 c 348
3/1/41 5,348 5,248
6/1/41 5,348 5,348
9/1/41 5,348 5,348
12/1/41 5,348 : 5,248
3/1/42 5348 5,348
6/1/42 5348 5,348
9/1/42 5,348 5348
12/1/42 5,348 5348
3/1/43 5,348 5,348
(1743 5,348 5348
9/1/43 5 348 5348
12/1/43 5,348 5,348
3/1/44 5 348 5348
6/1/44 5,348 5348
9/1/44 5343 5348
12/1/44 5,348 5348
3/1/45 5,348 5348
6/1/45 5,348 5 348
9/1/45 5348 5348
12/1/45 baagi 5 348
3/1/46 5,348 5348
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Town of Terra Alta

IF

40 Years from Closing Date

0% Interest Rate

Period Debt
Ending|  Principal Intergst Service
6/1/46 5,348 5,348
9/1/48 5,348 5,348
12/1/46 5,348 5,348
3/1/47 5,348 5348
6/1/47 5,348 5,348
9/1/47 5,348 5.348
12/1/47 5,348 5,348
3/1/48 5,348 5,348
6/1/48 5,348 5,348
9/1/48 5,348 5,248
12/1/48 5,348 5,348
3/1/49 5,348 5,348
6/1/49 5,348 5,348
9/1/49 5348 5.348
12/1/49 5,345 5,349
823,633 823,639
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SCHEDULE Z

None.
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PUBLIC SERVICE COMMISSION

OF WEST VIRGINIA E‘E AL
CHARLESTON } Q

Entered: June 24, 2009 7/14/2009

CASE NO. 09-0386-W-CN

TOWN OF TERRA ALTA

701-A State Avenue

Terra Alta, WV 26764
Application for a certificate of convenience and necessity
for the construction of additions and improvements to the
Town's water system, including extension of waterlines to
service eighty-five new customers, a sedimentation basin
and a new 53,000 gallon water storage tank.

RECOMMENDED DECTSTION

on March 20, 2009, the Town of Terra Alta (Utility) filed an
application for a certificate of convenience and necessity to construct
certain improvements to its water system.

On April 2, 2009, the Commission referred the matter for a decision
on or before August 3, 2009,

On May 11, 2009, the Utility requested that the Commisgion waive the
raquirement for a filing of Rule 42 financial information. The Utility
indicated that it is not seeking a rate increase to pay for the project
and that it had provided Staff with a cash flow statement and a loan

amertization schedule.

On May 14, 2009, the Utility’'s request for waiver of the Rule 42
filing requirements was granted.

On June 18, 2009, Staff recommended that the Utility be granted the
certificate.

FINDINGS OF FACT

1. On March 20, 2009, the Utility filed an application for
certificate of convenience and necessity to construct improvements to its
water system. The Utility proposed extending ite water lines to serve 85
new customers, construct a sedimentation basin, and build a new 53,000-
galion water storage tank. (See application).

2. The new customers to be served are in the Corinth area and
currently have no clean, reliable source of water. These customers have
been reguesting public water service for years. (See Staff filing of

June 18, 2009).

Public Service Commission
of West Virginia
Charieston



3. The proposed sedimentation basin will upgrade the treatment
plant in order to provide superior treatwment to the Utility’s largest
well which hae been found to be under the influence of surface water.
(See staff filing of June 18, 2009}.

4. The new customers will add less than one hour per day to the
Utility’'s treatment plant operating time. (Id).

5. The project cost per customer is $4,194. (Id).

6. The engineering costs amount to 17% of the estimated construct-
ion cost. (Id).

7. The project is estimated to increase operation and maintenance

expenses by $10,237 annually. (Id) .
8. The 8&tate Office of Environmental Health Services has issued
Permit No. 18,204, approving the proposed construction. (Id).

9. The plans and specifications submitted to the Commission do not
conflick with the Commission’s rules and regulations. (Id).

10, The Utility’s project has been approved by the West Virginia
Infrastructure and Jobs Development Council (IJDC). (Id).

11. The estimated cost of the project is $3,280,000. {Id).

12, The project will be funded by an Abandoned Mine Lands Grant in
the amount of §2,456,361 and a loan from the IJDC in the amount of
$823,639 for 40 years at 0% interest. (Id).

13, The project will not reguire the Utility to increase its rates.
(Id) .

14, After the project has been completed, the Utility cash surplus
should be approximately $25,873 a year and its debt service coverage will
be 141.26%. (Id).

15. Staff recommends that the Utility closely monitor itg financial
gituation to insure that its rates continue to be adequate to support its
operations and that the Utility bring its tariff language into compliance
with the Commission’s tariff rules when it next adopts an ordinance.
(Id) .

16. The Utility provided its customers with notice of this filing
and no protests were filed. ({Id).
CONCLUSIONS OF L.AW
1. Public convenience and necessity require the project.

2. The project is financially feasible.

Public Service Commission 2
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3. The proposed financing is reasonable.

4. "The application for a certificate of convenience and necessity
should be granted and the proposed financing should be approved.

QRDER

IT I8, THEREFORE, ORDERED that the Town of Terra Alta be, and hereby
ig, granted a certificate of convenience and necessity to construct and
operate the improvements to its water facilitiee as described in its
application filed on March 20, 2009. The cost of the approved project
shall not exceed $3,280,000. Approval is contingent upon the Utility
obtaining all necessary state and federal permits before construction.

I7T 18 FURTHER ORDERED that the proposed financing, consisting of an
Abandoned Mine Lande Grant in the amount of $2,456,361 and a West
Virginia Infrastructure and Jobs Development Council loan in the amount
of §823,639 at 0% interest for 40 years, be, and hereby is, approved.

IT IS FURTHER ORDERED that, if the design, financing or scope of the
project changes, the Utility seek Commission approval of those changes.
If any changes in project cost result in a modification of the rates, the
Utility must seek Commission approval of esuch project changes. 1f
project-related rates remain unchanged, but the project costs change, the
Utility wmust file an affidavit, executed by a certified public accoun-
tant, verifying that the modifications to the project will not impact the
Utility's rates.

IT IS FURTHER ORDERED that the Utility provide the Commisgion a copy
of the engineer’s certified bid tabulation for all contracts awarded on
this project as soon as they become available.

IT IS FURTHER ORDERED that the Utility submit to the Commission a
copy of the Certificate of Substantial Completion issued for each
construction contract associated with the project as soon ag they are
available.

IT IS FURTHER ORDERED that the Utility comply with all rules and
regulations of the Division of Highways regarding the use of Division of
Highways’ rights-of-way, 1f any are used.

IT IS FURTHER ORDERED that the matter be removed from the open
docket.

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

Leave is hereby granted to the parties to file written exceptions
supported by a brief with the Executive Secretary of the Commission
within fifteen (15) days of the date this order ig mailed. If exceptions
are filed, the parties filing exceptions shall certify to the Executive
Secretary that all parties of record have been served sald exceptions.

If no exceptiong are so filed this order shall become the order of
the Commission, without further action or order, five (5) days following

Public Service Commission 3
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the expiration of the aforesaid fifteen (15) day time period, unless it
ig ordered stayed or postponed by the Commission.

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

Commission.
Reith A. George
Administrative Law Judge
KAG: kst

¢90386aa.wpd

Pubilic Service Commission a4
of West Virginia
Charleston



Sheila Kae Williams

ATIORNEY AT LAW

Public Service Commission of
West Virginia
201 Brooks Street
P. 0. Box 812
Charleston, WV 25323
ATTN: Sandra Squire
Executive Secretary

Deat Ms. Squire:

Enclosed please find the original publication certificate and twelve (12) copies fot the Notice
of Filing for the Certificate of Necessity case.

Please docket accordingly.

GARDEN TOVAERS, SUITE 314
202 TUNNELTON STREET

Kingwood, West Virginia 26537

(304) 329-1173
(304) 329-1203 TAX

Apiil 7, 2009

Town of Terra Alta
Case No. 09-0386-W-CN

Should you need any additional information, please advise.

encl.
xc: Town of Tetra Alta

Very truly youts,

L

Sheila Kae Willizms

Dt



LEGAL NOTICE
FUBLIE SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON
Enisrad by the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA In the Gity
of Charleston ondhe 20® day of Mareh, 2008,
CASE NO, 09-0385-W-CN
TOWN OF TERRA ALTA
741-A State Avenue H i i
Tora Alia, WV 26764 :b"catlon
Application for & sertificats of convenlence and
necpssity for the constuction of additions and
!mprovemer;ts ta the Town's water system, inchding
axtension of walerlines to service eighty-fve new customers,
a sodimntation bisin and & nevw 63 000 gallon watsr storage ) arol Peters, the undersigned Advertising

tank. ‘ ager of The Preston County Journal, & weekiy

HOTICE OF epmtg . = : 5

On Masch 20, 2008, the Town of Tams Aba [Towr?) fled an application, vty SP2PST Of general circulation, published at
varifled, for 2 Cortiticate for the construciion of addisions and Improverments lo the W00d, Preston County, West Virginla, do
Town's watet syslem, Inciuding extension of waterfines to service clghty-five new by ceriify that
custormars, 3 sedimentation basin an 4 new 53,000 galion water storage lank, alias 7, Y
Improvements to the water system in the Yown of Terrs Alg, Preston Counly, West iotice
Virginka. The application is on file with and avaliabie for public intpection at the
Public Service Commission, 20% Brooks Street, in Charleston, Wast Virginia,

Tie Town estimales that Wit cost &pp y $3,280,000.00. ks 28T Improvements
proposed that the construetion wit! be financed as {oliows: an Abandoned Mine

Lands Grant In tha amaunt of $2,456,361.00 and a fnan from West Virginla py of which notice is hereto annexed, was

Infrastricture & Jobs Daevelopment Councll  ("WVIIDCT) in the amount of i H
$823,659.00, whiviierest of 0% for & lerm of 40 years, ) shed in said paper for  one

The Town anlicipatas charging the following viater rates for ts customers: assive weeks, beginning with its Issue of a/1 /09
Town of Terra Alta Direct Sales

! Galons/ 2xpiring with its issue of a/1/09
;irst %.gﬂa%gaagllons $11.47 por 1,600 gafions
ext 6,000 gallons $10.10 per 1,000 galions

o 7,000 gallons 27,59 por 1,000 ptons | do further certlfy thaton  4/1/09

Next 10,000 gations SB.46 per 1,000 gallone

gszi%%%%%ggﬁﬁ?‘: ggg? ;::},ggg uimf ted and left posted, & copy of sald notice at
LR DI, = per LAY ane ont door of 1heqcouﬂhouse of said county.

Mo ol shall be renstered for less than the lolowing amounls asca:ding 16 the slee

of (e meter Instaflad: / )
518 Inch mater $22.05 ppr montiy / &
314 inch’ meter EErm 2 6{,(: "

534,49 pet montn

1 {nch meter $61.01 per month

1 uz lnch meter $144.84 parmenth ADVERTISING MANAGER
2 :ncis me;er . E183.42 per month .

3 inch meter . $343.81 psr month 4 f

4 et st ' _ $575.18 or ot cribed and swom fo before me this the
& Inch theter $1,146.95 per month _day of - 20 75

8 Ingh meler 81,834,182 pér montt

The mondhly Minimum Biif shah be $22.94 per month,

The above rates are not. On all current usage bilings not paid in Tl within twenty g-g /
tays of dote of bill, a ten percent penalty will be added 0 the nel amaunt shown, e T . ol W
. “firds delayed payment pertity is nol Imerest and is only to be coliected once for each NOTARY PUBLIC
bl whete tis appropriale.

A charge of $300.00 will be mada for every new subscriber requiring a new MTIMISSION expires el /;‘5; /4253./%
. ' ' [l

connection,
il

{2} Whenever the supply of water Is turmed off for viplation of rules and |
reguiaiions, nonpayment of blils, or ¥audulent use of water, a rconnection
charge in the amount of Twenty Dollars {82000} shall ba peict as saril for
reconnecting service.

F, W e
S&%TOF WEST VIRGIA
pENNIS E. PET

A4 ST
I service Is tRscontinued a1 the request of a customer, the Town may refuse ﬂ;;v‘ﬁ{,“&,v LA
service 1o such customer, at the same pramises, within eight manihs, untess # iR explEe e 28,20
said Town shall first revelve payment in the amount of Twamiy Doliars Hyo

520,09} a5 o tanlf for reconnacting Senvices. L A

BETURNED CHEGKS FORINSUFEICIENT FUNRS v 3

if 3 check recalva ks relumed by tha bank for any reason, the bask's charge to ShiNG notice hereto §
o Town shalt be the Town's charge 1o the customer for suth 2 pag chack, but sush
sharge to the customer shali net exosed §25,00.

N

INGREMENTAL COST QF WATEH FHOLUCED

$0.58 per tousand galions. To be used when the bill reflecis unusual
consumption whicly can be aitributed to ciigible leakage on the customer's side of the
meter. Tiis rate shall be appiicable to sl such unusual consumption above the ADVERTISING MANAGER
customer's histurical average us¢age. "

This 15 not & rate increase due o the construstion project and the rales presently
ins aifect wil remain as the stective water #ates, The preject has ipan funds and the
sutrent rates do support ihe foan payments which will be Incurred in constructing the

new watertines and work required for rehablfitation of the waler system. =2

The requester rales and charges are only & proposal and ark suljact 16 change 2
fintreases or detreases) by the Public Servics Commission In Ity revieW of this filng, =

Pursuant Yo W.¥a,2ode §24-2.11, IT 1S ORDERED that the Yown of Terr Ata =
give notice of the fillng of sald application, by publishing & copy of this ordar ence in i ‘.f.":"
newspapel duly qualified by the Secretary of Stale, published and of genarai _ i
cirguiption In Preston County, making due satum to this Commizsion of proper S -
centification of publication immadiately nfter putiication. Anyonedesiring to protest or [
intervene should fils a wiilten protest ¢f nelica of Intervantion within 30 days i
following the date of this publication unless olherwlse medifled by Cominission order, g

Falture 1o fimely protest or Intsrvens can affect your right to protest espects of this
cetificate case, including any Bssociated rats increases, or fo parlicipaie in fulure
praceudings. All protests or requests 10 latervens ahould brially state tha reason for
the protest of intetvention. Requests to Intervens must comply with the
Cr 4 riles on int tiph set forth In the Commisston's Rules of Praclice
and Frocedure. All protests and intetventicns should be addrasserd to Sandra Squire,
Exotutive Secretary, .0, Box B12, Charlaston, West Virginia 25323,

17 [$ FURTHER ORDERED that if no protesls are tacelved within sald thirty day
potiod, the Commiasion may welve formal hearing and grant the epplicdon based
o tha evidente submitted with said application and is review thereof,

- Sandra Squire

Frvamiifiva Speratan:




West Virginia Infrastructure & Jobs Development Council
N AY RIS O
\‘:?‘}i‘ﬁ 1‘& ) il \‘J ﬂ”ig" E D 300 Sum nexs Streer, Suire 980

Public Members:

»N
b
-

Kenneth Lowe, Jr. ’ Chasleston, West Visginia 23301
Shepherdsrown e e "Telept one: (304 558-4607
Duight Callhoun <ok & 776 Facsinile: (304) $58-4609
P
Da::ﬁz‘gguu : sefferson E, Brady, PE
P THRASHER ENGINEERING, INC. Exeeutie e
an Justi
MO;;N:;“M Jeffers: n,Bradp@pverizonnec

July 18, 2008

The Honorable Charles Feathers
Mayoer, Town of Terra Alia
701-A State Avenue
Terra Alta, West Virginia 26764
Re:  Town of Terra Alia
Water Project 2005W-864

Dear Muyor Feathers:

The West Virginia Infrastructure and Jobs Development Council, at its July 9, 2008 meeting, deterniined that
the Town of Terra Ala (the “Town™) should utilize 2 $2,456,36) Abandoned Mine Lands grant and “oted to offer
a binding commitment for an Infrastructure Fund loan of $823,639 (0%, 40 years) 1o finance this $3,280,000 project.
This project consists of extending water line to Corinth with a water storage tank (o provide potable weter strvice (o
9% new custorners and constructing a sed-basin at the water treatment plant.

T order to receive the proposed binding commitment the Town must adhere to a certain proj :ct schedule,
Please contact Jeff Brady at 558-4607 by August 29, 2008 to establish the necessary schedule anc finalize the

proposed binding commitment.

Kentteth Lowe, Ir.

Sincergly,

co: Bob DeCrease, P.E., BPH
Angela Chestnut, AML
Region Vi Planning & Development Coungil
Rafidy Wawon, Thrasher Engineering, Inc.



TOWN OF TERRA ALTA

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

CROSS-RECEIPT FOR BOND AND BOND PROCEEDS

On this 16th day of February, 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 Town of Terra Alta (the "Issuer"), for and on behalf of the Issuer, hereby
certify as follows:

1. On the date hereof, the Authority received the entire original issue of $823,639
principal amount of the Water Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), of the
Tssuer (the "Bonds"), issued as a single, fully registered Bond, numbered AR-1, and dated February 16,
2010.

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

3. The Issuer has received and hereby acknowledges receipt from the Authority, as
the original purchaser of the Bonds, of the sum of $267,800, being a portion of the principal amount of
the Bonds. The balance of the principal amount of the Bonds will be advanced to the Issuer by the
Authority on behalf of the West Virginia Infrastructure and Jobs Development Council as acquisition and
construction of the Project progresses.

[Remainder of Page Intentionally Blank]



10.29.09
863600.00001

Dated as of the day and year first above written.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

ByOﬂB@Q Q. Oumﬁmﬂg

Its: Authorized Representative

TOWN OF TERRA ALTA

Its: Mayor



TOWN OF TERRA ALTA

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

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

Ladies and Gentlemen:
On this 16th day of February, 2010, there are delivered to you herewith:

H Bond No. AR-1, constituting the entire original issue of the Town of Terra Alta
Water Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), in the principal amount of
$823,639, dated February 16, 2010 (the "Bonds"), executed by the Mayor and the Recorder of the Town
of Terra Alta (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 October 13, 2009, and a Supplemental
Resolution duly adopted by the Issuer on February 2, 2010 (collectively, the "Bond Legislation");

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

3) Executed counterparts of the loan agreement dated February 16, 2010 (the "Loan
Agreement"), by and between the Issuer and the West Virginia Water Development Authority (the
" Authority”) on behalf of the West Virginia Infrastructure and Jobs Development Council; and

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

You are hereby requested and authorized to deliver the Bonds to the Authority upon
payment to the Issuer of the sum of $267,800, 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.



Dated as of the date first written above.

TOWN OF TERRA ALTA

L TR i

Hs: Mayor

10.29.09
8936060.0000%



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF TERRA ALTA
WATER REVENUE BONDS, SERIES 2010 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 : | $823,639

KNOW ALL MEN BY THESE PRESENTS: That on this the 16th day of
February, 2010, the Town of Terra Alta, a municipal corporation and political subdivision
of the State of West Virginia in Preston County of said State (the "Issuer™), for value
received, hereby promises to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY
(the "Authority") or registered assigns the sum of EIGHT HUNDRED TWENTY THREE
THOUSAND SIX HUNDRED THIRTY-NINE DOLLARS ($823,639), or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set
forth in the "Record of Advances" attached as EXHIBIT A hereto and incorporated herein
by reference, in quarterly installments on March 1, June 1, September 1 and December 1 of
each year, commencing September 1, 2011 to and including December 1, 2049, as set forth
on the "Debt Service Schedule" attached as EXHIBIT B hereto and incorporated herein by
reference.

This Bond shall bear no interest, Principal installments of this Bond are payable in
any coin or currency which, on the respective dates of payment of such installments, is legal
tender for the payment of public and private debts under the laws of the United States of
America, at the office of the West Virginia Municipal Bond Commission, Charleston,
West Virginia (the "Paying Agent"). 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 the West Virginia
Infrastructure and Jobs Development Council (the "Council), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated February 16, 2010.

This Bond is issued (i) to pay a portion of the costs of acquisition and construction
of certain extensions, additions, betterments and improvements to the public waterworks
system of the Issuer (the "Project"); and (ii) to pay certain costs of issuance hereof and
related costs. The existing public waterworks system of the Issuer, the Project, and any



further extensions, additions, betterments or improvements thereto are herein called the
"System.” This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 8,
Article 19 and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended
(collectively, the "Act™), and a Bond Ordinance duly enacted by the Issuer on October 13,
2009, and a Supplemental Resolution duly adopted by the Issuer on February 2, 2030
(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 18 ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH
THE ISSUER’S WATER REVENUE BONDS, SERIES 1994 (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED FEBRUARY 8, 1994, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,395,000 (THE "SERIES 1994
BONDS™); AND (II) WATER REVENUE BONDS, SERIES 1998 (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED MARCH 30, 1998, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $520,000 (THE “SERIES 1998 BONDS™),
(COLLECTIVLY, THE “PRIOR BONDS”).

This Bond is payable only from and secured by a pledge of the Gross Revenues (as
defined in the Bond Legislation) to be derived from the operation of the System, on a parity
with the pledge of Gross Revenues in favor of the Holders of the Prior Bonds, and from
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
Gross 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 Gross 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 Jeave 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, including the Prior 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, 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 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, uniil 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 Gross Revenues of the
System has been pledged to and will be set aside into said special fund by the Issuer for the
prompt payment of the principal of and interest on this Bond. ‘

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



N WITNESS WHEREOF, the TOWN OF TERRA ALTA has caused this Bond to
be signed by its Mayor and its corporate seal to be hereunto affixed and attested by its
Recorder, and has caused this Bond to be dated the day and year first written above.

[SEAL]




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: February 16, 2010,

THE HUNTINGTE:? NATIONAL BANK,
as Registrar -




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $267,800 February 16, 2010 {19)
) (20)
3 2
4 (22)
5) (23)
(6 (24)
O] 25)
(8) (26}
&) (27)
(10) (28)
(1D . (29)
(12) (30)
{13} [€13)]
(14) (32)
{15) (33)
{16) (34)
(7 ' (35)
(18) (36)

TOTAL $




EXHIBIT B

DEBT SERVICE SCHEDULE



BOND DEBT SERVICE
Town of Terra Alta
iF
40 Years from Closing Date
0% Interest Rate

Dated Date  2/16/2010

Delivery
Date 2/16/2010
Period

Ending Principal tnterest Debt Service

2/16/2010
9/1/201% 5,349 5,345
12/1/2G31 5,349 5,349
3/1/2012 5,349 5,349
6/1/2012 5,349 5,349
G/4/20612 5,349 5,348
12/1/2012 5,349 5,348
3/1/2013 5,349 5,349
6/1/2013 5,349 5,349
9/1/2013 5,349 5,349
12/1/2013 5,349 5,349
3/1/2014 5,343 5,349
B/1/2014 5,349 5,349
8/1/2014 5,349 5,349
32/1/2014 5,345 5,349
3/1/2015 5,349 5,349
6/1/2015 5,349 5,345
9/1/2015 5,349 5,349
12/1/2018 5,849 5,349
3/1/2018 5,349 5,345
6/1/2016 5,349 5,349
9/1/2015 5,349 5,345
12/1/2016 5,349 5,349
3/1/2017 5,349 5,349
6/1/2017 5,349 5,349
9/1/2017 5,349 5,349
12/1/2017 5,349 5,349
3/1/2018 5,349 5,349
6/1/2018 5,349 5,349
9/1/2038 5,349 5,349
12/1/2018 5,349 5,349
3/3/2019 5,349 5,348
6/1/2019 5,349 5,349
5/1/2019 5,349 5,349
12/1/2019 5,349 5,349
3/3/2020 5,349 5,348
5/1/2020 5,349 5,349
9/1/2020 5,34% 5,349
12/1/2020 5,349 5,34%
3/1/2021 5,349 5,349
6/1/2021 5,349 5,349
9/1/2021 5,349 5,349
12/1/2021 5,345 5,349
3/1/2022 5,349 5,249

lan 29, 2010 5:02 prm Prepared by Rayrrond lames & Associates, inc. {WDA:LOANS-TERRAL09} 2




BOND DEBT SERVICE
Town of Terra Alta
iF
40 Years from Closing Date
0% Interest Rate

Period

Ending Principal Interest Debt Service
6/1/2022 5,349 5,349
9/1/2022 5,349 5,349
12/1/2022 5,349 5,349
3/1/2023 5,348 5,348
6/1/2023 5,348 5,348
9/1/2023 5,348 5,348
12/3/2023 5,348 5,348
3/1/2024 5,348 5,348
5/1/2024 5,348 5,348
9/1/2024 5,348 5,348
12/1/2024 5,348 5,348
3/1/2025 5,348 5,348
6/1/2025 5,348 5,348
9/1/2025 5,348 5,348
12/1/2025 5,348 5,348
3/1/2026 5,348 5,348
6/1/2026 5,348 5,348
9/1/2026 5,348 5,348
12/1/2026 5,348 5,348
3/1/2027 5,348 5,348
6/1/2027 5,348 5,348
8/1/2027 5,348 5,348
12/1/2027 5,348 5,348
3/1/2028 5,348 5,348
8/1/2028 5,348 5,348
9/1/2028 5,348 5,348
12/1/2028 5,348 5,348
3/1/2029 5,348 5,348
6/1/2029 5,348 5,348
9/1/2025 5,348 5,348
12/1/2029 5,348 5,348
3/1/2030 5,348 5,348
6/1/2030 5,348 5,348
9/1/2030 5,348 5,348
12/1/2030 5,348 5,348
3/1/2031 5,348 5,348
6/1/203% 5,348 5,348
a/1/20631 5,348 5,348
12/3/2031 5,348 5,348
3/1/2032 5,348 5,348
6/1/2032 5,348 5,348
9/1/2032 5,348 5,348
124172032 5,348 5,348
3/1/2033 5,348 5,348
6/1/2033 5,348 5,348
9/1/2033 5,348 5,348
12/1/2033 5,348 5,348
3/1/2034 5,348 5,348

Jan 29, 2010 5:02 pm Prepared by Raymond James & Associates, Inc. {(WDA:LOANS-TERRATO9) 3




BOND DEBT SERVICE
Town of Terra Alta
IF
40 Years from Closing Date
0% Interest Rate

Period
Ending Principatl Interest Debt Service
6/1/2034 5,348 . 5,348
9/1/2034 5,348 5,348
12/1/2034 5,348 5,348
3/1/2035 5,348 5,348
6/1/2035 5,348 5,348
9/1/2035 5,348 5,348
12/1/2035 5,348 5,348
3/1/2036 5,348 5,348
6/1/2036 5,348 5,348
9/1/2036 5,348 5,348
12/1/2036 5,348 5,348
31172037 5,348 5,348
6/1/2037 5,348 5,348
8/1/2037 5,348 5,348
12/1/2037 5,348 5,348
3/1/2038 5,348 5,348
£/1/2038 %.348 5,348
9/1/2038 5,348 5,348
12/1/2038 5,348 5,348
3/1/203% 5,348 5,348
6/1/2089 5,348 5,348
9/1/2039 5,343 5,348
12/1/2039 5,348 5,348
3/1/2040 5,348 5,348
6/1/2040 5,348 5,348
9/1/2040 5,348 5,248
12/1/20640 5,348 5,348
3/1/2041 5,348 5,348
6/1/2041 5,348 5,348
9/1/2041 5,348 5,348
12/1/2041 5,348 5,348
3/1/2042 5,348 5,348
6/1/2042 5,348 5,348
9/1/2042. 5,348 5,348
12/1/2042 5,348 5,348
3/1/2043 5,348 5,348
6/1/2043 5,348 5,348
9/1/2043 5,348 5,348
12/1/2043 5,348 5,348
3/1/2048 5,348 5,348
6/1/2044 5,348 5,348
9/1/2084 5,348 5,348
12/1/2044 5,348 5,348
3/1/2045 5,348 5,348
6/1/2045 5,348 5,348
9/1/2045 5,348 5,348
12/1/2045 5,348 5,348
3/1/2046 5,348 5,348
$an 29, 2010 5:02 pm Prepared by Raymond James & Associates, Inc. [WDA:LOANS-TERRAL09) 4

BOND DEBT SERVICE



Town of Terra Alta
IF
49 Years from Closing Date
0% Interest Rate

Period
Ending Principal tnterest Debt Service
6/3/2046 5,348 5,348
8/1/2046 5,348 5,348
12/1/2046 5,348 5,348
3/1/2047 5,348 5,348
6/1/2047 5,348 5,348
9/1/2047 5,248 5,348
12/1/2047 5,348 5,348
3/1/2048 5,348 5,348
6/1/2048 5,348 5,348
9/1/2048 5,348 5,348
12/1/2048 5,348 5,348
3/1/2045 5,348 5,348
6/1/2045 5,348 5,348
9/1/2049 5,348 5,348
12/1/2048 5,349 5,349

823,639 823,639

Jan 28, 2030 5:02 pm Prepared by Raymond lames & Assotlates, Inc. {WDALOANS-TERRAINY} 4



{Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned seils, assigns, and transfers unto the within
Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond on the books

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

Dated: ‘ , 20

In the presence of:




A Chase Tower, Eighth Floor Writer's Contact Information
STJ :PTOE & PO, Box 1588
O”. _INSON Charleston, WV 25326-1588
] - V (304) 353-8000  (304) 3538180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

February 16, 2010

Town of Terra Alta
Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

Town of Terra Alia
Terra Alta, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

{.adies and Gentlemen:

We have served as bond counsel in connection with the issuance by the Town of Terra
Alta (the “Issuer™), a municipal corporation and political subdivision organized and existing under the
laws of the State of West Virginia, of its $823,639 Water Revenue Bonds, Series 2010 A (West Virginia
Infrastructure Fund), dated the date hereof (the “Bonds”).

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated February 16, 2010, including all schedules and exhibits
attached thereto (the “lL.oan Agreement”), by and between the Issuer and the West Virginia Water
Development Authority (the “Authority”) on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council”), and the Bonds, which are to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Bonds are originally issued in the form of
one Bond, registered as to principal only to the Authority, bearing no interest, with principal payable
quarterly on March 1, June 1, September I and December 1 of each year, commencing September 1,
2011, to and including December 1, 2049, all as set forth in “Schedule Y” attached fo the Loan
Agreement and incorporated in and made a part of the Bonds.

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

We have also examined the applicable provisions of the Act, the Bond Ordinance duly
enacted by the Issuer on October 13, 2009, as supplemented by a Supplemental Resolution duly adopted
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Town of Terra Alta, et al.
Page 2

by the Issuer on February 2, 2010 (collectively, the “Bond Legislation™), pursuant to and under which Act
and Bond Legislation the Bonds are authorized and issued, and the Loan Agreement has been entered
into. The Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions
and subject to the limitations set forth in the Bond Legislation and the Loan Agreement. All capitalized
terms used herein and not otherwise defined herein shall have the same meanings set forth in the Bond
Legislation and the Loan Agreement when used herein.

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

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

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

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

4, The Bonds have been duly authorized, issued, executed and delivered by the
Issuer to the Authority and are valid, legally enforceable and binding special obligations of the Issuer,
payable from the Gross Revenues of the System referred to in the Bond Legislation and secured by a first
lien on and pledge of the Gross Revenues of the System on a parity with the Issuer’s (i) Water Revenue
Bonds, Series 1994 (United States Department of Agriculture), dated February 8, 1994, issued in the
original aggregate principal amount of $1,395,000 (the "Series 1994 Bonds™); and (ii} Water Revenue
Bonds, Series 1998 (West Virginia Infrastructure Fund), dated March 30, 1998, issued in the original
aggregate principal amount of $520,000 (the “Series 1998 Bonds”) {collectively, the "Prior Bonds").

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

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

It is to be understood that the rights of the holders of the Bonds and the enforceability of
the Bonds, the Loan Agreement and the Bond Legislation, and the liens and pledges set forth therein, may



Town of Terra Alta, et al.
Page 3

be subject to and limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws
affecting creditors® rights heretofore or hereafter enacted to the extent constitutionally applicable and that
their enforcement may also be subject to the exercise of judicial discretion in appropriate cases.

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

Very truly yours,

FLC

STEPTOE & JOHNSOR PLLC

0128.10
§93600.0000]



ATTORNEY AT LAW

GARDEN TOWERS, SUHTE 314
202 TUNNELTON STREET

Fingevood, ot Virgendz 26537

(304) 329-1173
{3041 329-1203 FAX

February 16, 2010

Town of Terra Alra
Water Revenue Bonds, Series 2010 A

(West Virginia Infrastructure Fund)

Town of Terra Alta
Terra Alta, West Virginia

West Vitginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Chatleston, West Virginia

Steptoe & Johnson PLLC
Chaztleston, West Virginia

Ladies and Gentlemen:

1 am counsel to the Town of Terra Alta in Preston County, West Vigginia (the "Issuer"),
in connection with the above-captioned bond issue. As such counsel, I have examined copies of the
approving opinion of Steptoe & Johnson PLLC, as bond counsel, a loan agreement dated February 16,
2010, including all schedules and exhibits attached thereto (the “Loan Agreement”), by and between the
Issuer and the West Vitginia Water Development Authority (the "Authority") on behalf of the West
Virginia Infrastructure and Jobs Development Council (the “Council”), 2a Bond Ordinance duly enacted
by the Issuer on October 13, 2009, as supplemented by a Supplemental Resolution duly adopted by the
Issuer on February 2, 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.

I am of the opinion that:

10



Town of Terra Alta, et al.
Page 2

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

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

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

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

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

6. The Issuer has received the Recommended Decision of the Public Service
Commission of West Virginia entered on June 24, 2009, which became final order on July 14, 2009, in
Case No. 09-0386-W-CN, granting the Issuer a certificate of public convenience and necessity for the
Project and approving the financing for the Project. The time for appeal of the Final Order has
expired prior to the date hereof. Such Order remains in full force and effect.

7. To the best of my knowledge, there 1s 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 ot finding would adversely affect the transactions contemplated
by the Loan Agreement, the Bond Legislation, the acquisition and construction of the Project, the
operation of the System, the validity of the Bonds or the collection ot pledge of the Gross Revenues
therefor.
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8. [ have ascettained that all successful bidders have provided the drug-free
workplace affidavit, submitted their drug free workplace plan, and the contracts contain language that
comply with the Drug Free Workplace Act, Article 1D, Chapter 21 of the West Vitginia Code. All
successful bidders have made required provisions for all insurance and payment and performance bonds
and such insurance policies or binders and such bonds have been verified for accuracy. Based upon my
review of the contracts, the surety bonds and the policies or other evidence of insurance coverage in
connection with the Project, I am of the opinion that such surety bonds and policies (i) are in
compliance with the contracts; (if) are adequate in form, substance and amount to protect the various
interests of the Issuer; (iii) have been executed by duly authorized representatives of the proper parties;
(iv) meet the requitements of the Act, the Bond Legislation and the Loan Agreement; and (v) all such
documents constitute valid and legally binding obligations of the parties thereto in accordance with the
terms, conditions and provisions thereof.

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

Sheila Kae Williams, Esquire



ATTORNEY AT LAW

GARDEN TOWERS, SIHTE 314
202 TUNNELTON STREET

Fongevood, Host Vergende 26537

(304) 3291173
{304} 329-1203 FAX

February 16, 2010

West Virginia Infrastructure and Jobs Development Council
180 Association Drive

Chatleston, WV 25311

ATTN: Angela Chestnut, Executive Secretary

Re: Final Title Opinion for the Town of
Terra Alta Waterline Extension and Water
Tank Project

Dear Ms. Chestnut:

This law firm is counsel to the T'own of Terra Alta (the "Issuer") in connection with a proposed
project to construct certain additions and improvements to its watet system, including extension of
waterlines to service 85 new customers, a sedimentation basin and anew 53,000 gallon water storage
tank in and around Terra Alta, Preston County, West Virginia (the "Project™). Tam providing this final
title opinion on behalf of the Issuer to satisfy the requirements of the West Virginia Infrastructure and
Jobs Development Council {the "Council") for the Project. Please be advised of the following:

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

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

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

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

5. All rights-of-way have been acquired. The Tank site has been acquired by a fifty (50}
yeat lease from the Depastment of Agriculture with the right to renew for an additional fifty (50) years.
It is anticipated that the Town of Terra Alta will have a deed for this property from the Public Lands
Division within six to eight months; however, for now the lease is appropriate and gives the Town the
full use of the tank site and is sufficient to assure the Town undisturbed use and possession of such land



during the texm of this loan. The rights-of-way and lease have been duly recorded in the Office of the
Cletk of the County Commission of Preston County to protect the legal title to and mterest of the
Issuer. There are no additional rights-of-way or easements required.

Vcry tluiy yours,

% »/%ﬁ /2/ W o g—

Sheila Kae Williams
Legal Counsel for the City of Kingwood



TOWN OF TERRA ALTA

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

CONTRACTORS’ INSURANCE, ETC.

LOAN AGREEMENT

INSURANCE

VERIFICATION OF SCHEDULE

RATES

SIGNATURES AND DELIVERY

BOND PROCEEDS

PUBLICATION AND PUBLIC BEARING ON BOND ORDINANCE
PUBLIC SERVICE COMMISSION ORDERS

SPECIMEN BOND

CONFLICT OF INTEREST

EXECUTION OF COUNTERPARTS

- vivtal-rdrnii iSRRI E- SVR NSNS

On this 16th day of February, 2010, we, the undersigned MAYOR and RECORDER of
the Town of Terra Alta in Preston County, West Virginia (the “Issuer”), and the undersigned COUNSEL
TO THE ISSUER, hereby certify in connection with the Town of Terra Alta Water Revenue Bonds,
Series 2010 A (West Virginia Infrastructure Fund), dated the date hereof (the “Bonds” or the “Series 2010
A Bonds™), as follows:

I. TERMS: All capitalized words and terms used in this General Certificate and
not otherwise defined herein shall have the same meaning as in the Bond Ordinance of the Issuer duly
enacted October 13, 2009, and the Supplemental Resolution duly adopted February 2, 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 acquisition and construction of the Project, the operation of the System, the receipt of the Gross
Revenues, or in any way contesting or affecting the validity of the Bonds, or any proceedings of the Issuer

1 12



taken with respect to the issuance or sale of the Bonds, the pledge or application of the Gross Revenues or
any other moneys or security provided for the payment of the Bonds or the existence or the powers of the
Issuer insofar as they relate to the authorization, sale and issuance of the Bonds, the acquisition and
construction of the Project, the operation of the System, the pledge or application of moneys and security
or the collection of the Gross Revenues.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable approvals,
permits, exemptions, consents, authorizations, registrations and certificates required by law for the
acquisition and construction of the Project, the operation of the System and the issuance of the Bonds
have been obtained and remain in full force and effect, and competitive bids for the acquisition and
construction of the Project have been solicited in accordance with Chapter 5, Article 22, Section 1 of the
West Virginia Code of 1931, as amended, which bids remain in full force and effect.

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

There are outstanding obligations of the Issuer which will rank on a parity with the Series
2010 A Bonds as to liens, pledge and source of and security for payment, being the Issuer’s (i) Water
Revenue Bonds, Series 1994 (United States Department of Agriculture), dated February 8, 1994, issued in
the original aggregate principal amount of $1,395,000 (the "Series 1994 Bonds"); and (ii) Water Revenue
Bonds, Series 1998 (West Virginia Infrastructure Fund), dated March 30, 1998, issued in the original
aggregate principal amount of $520,000 (the “Series 1998 Bonds™) (collectively, the "Prior Bonds").

The Series 2010 A Bonds shall be issued on a parity with the Prior Bonds with respect to

liens, pledge and source of and security for payment and in all respects. The Issuer has obtained () a

cerlificate of an Independent Certified Public Accountant stating that the coverage and parity tests of the
Prior Bonds are met, and (i) the written consent of the Holders of the Prior Bonds to the issuance of
the Series 2010 A Bonds on a parity with the Prior Bonds. Other than the Prior Bonds, there are no
outstanding bonds or obligations of the Issuer which are secured by revenues or assets of the System.
The Issuer is in compliance with the covenants of the Prior Bonds and the Prior Ordinance.

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

Bond Ordinance

Supplemental Resolution



Loan Agreement

Public Service Commission Order
Infrastructure Council Approval

Charter and Rules of Procedure

Qaths of Office of Officers and Councilmembers

Water Rate Ordinance

Mimutes on Adoption and Enactment of Water Rate Ordinance

Affidavits of Publication of Rate Ordinance and Notice of Public Hearing

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

Resolution

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

Evidence of Insurance
Bureau for Public Health

Consent of USDA

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of the
Tssuer is “Town of Terra Alta.” The Issuer is a municipal corporation in Preston County and is presently
“ existing under the laws of, and a political subdivision of, the State of West Virginia. The governing body
of the Issuer is its council, consisting of a Mayor, a Recorder and 5 councilmembers, all duly elected,
qualified and acting, and whose names and dates of commencement and termination of current terms of

office are as follows:

Date of Date of
Name Comimencement Termination

of Office of Office
Charles Feather, Mayor Jaly 1, 2009 June 30, 2011
Linda Barthold, Recorder July 1, 2009 Tune 30, 2011

Christopher DeLauder,

Comncilmember July 1, 2009 Tune 30, 2011
Willard Riggleman, Councilmember July 1, 2009 June 30, 2011



Wayne Lewis, Councilmember Tuly 1, 2609 June 30, 2011
John Burns, Councilmember July 1, 2009 June 30, 2011
Jimmy J. Myers, Councilmember July 1, 2009 June 30, 2011

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

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

g. MEETINGS, ETC.: All actions, ordinances, resolutions, orders and agreements
taken by and entered into by or on behalf of the Issuer in any way connected with the issuance of the
Bonds and the acquisition, construction, operation and financing of the Project or the System were
authorized or adopted at regular or special meetings of the Governing Body of the Issuer duly and
regularly called and held pursuant to the Rules of Procedure of the Govemning 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 imes during all such meetings. All notices
required to be posted and/or published were so posted and/or published.

9. CONTRACTORS’ INSURANCE, ETC.: All contractors have been required to
maintain Worker’s Compensation, public liability and property damage insurance, and builder’s risk
insurance where applicable, in accordance with the Bond Legislation. The successful bidders have
provided the Drug-Free Workplace Affidavit as evidence of compliance with the provisions of Article
1D, Chapter 21 of the West Virginia Code. All insurance for the System required by the Bond
Legislation is in full force and effect.

10, LOAN AGREEMENT: As of the date hereof, (i) the representations of the
Issuer contained in the Loan Agreement are true and correct in all material respects as if made on the date
hereof; (ii) the Loan Agreement does not contain any untrue statemnent of a material fact or omit to state
any material fact necessary to make the staternents therein, in light of the circumstances under which they
were made, not misleading; (iii) to the best knowledge of the undersigned, no event affecting the Issuer
has occurred since the date of the Loan Agreement which should be disclosed for the purpose for which it
is to be used or which it is necessary to disclose therein in order to make the statements and information
in the Loan Agreement not misleading; and (iv) the Issuer is in compliance with the Loan Agreement.

The Issuer will serve the additional customers at the location(s) as set forth in Certificate



of Engineer. The Issuer will not reduce the amount of additional customers served by the project without
the prior written approval of the Board of the Water Development Authority. Following completion of
the Project the Issuer will certify to the Authority the number of customers added to the System.

11, INSURANCE, The Issuer will maintain ox, as appropriate, will require all
contractors to maintain worker’s compensation, public Hability, property damage insurance, standard
hazard insurance, builder’s risk insurance, flood insurance and business interruption insurance, where
applicable, in accordance with the Resolution and the Loan Agreement. All insurance for the System
required by the Resolution and the Loan Agreement are in full force and effect.

12. 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.

13. RATES: The Issuer has duly enacted a water rate ordinance on November 12,
2007 setting forth the respective rates and charges for the services of the System. The time for appeal of
such rate ordinance has expired prior to the date hereof without any appeal, and such rate ordinance is
currently in effect.

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

15. BOND PROCEEDS: On the date hereof, the Issuer received $267,800 from the
Authority and the Council, being a portion of the principal amount of the Bonds. The balance of the
principal amount of the Bonds will be advanced to the Issuer as acquisition and construction of the
Project progresses.

16. PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE: Upon
adoption of the Bond Ordinance, an abstract thereof, determined by the Governing Body fo contain
sufficient information as to give notice of the contents thereof, was published once each week for
2 successive weeks, with not less than 6 full days between each publication, the first such publication
occurring not less than 10 days before the date stated below for the public hearing, in the Preston County
Journal a newspaper published and of general circulation in the Town of Terra Alta, together with a
notice to all persons concerned, stating that the Bond Ordinance bad been adopted and that the Issuer
contemplated the issnance of the Bonds described in such Bond Ordinance, stating that any person
interested may appear before the Governing Body at the public hearing held at a public meeting of the
Goveming Body on the 13th day of October, 2009, at 7:30pm, at the Town Hall and present protests, and
stating that a certified copy of the Bond Ordinance was on file at the office of the Recorder of the Issuer
for review by interested parties during the office hours of the Issuer. At such hearing all objections and
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.

17. PUBLIC SERVICE COMMISSION ORDER: The Issuer has received the
Recommended Decision of the Public Service Commission of West Virginia in Case No. 09-0386-W-CN
entered on June 24, 2009 which became final order on July 14, 2009, among other things, granting to the
Tssuer a certificate of public convenience and necessity for the Project and approving the financing for the
Project. The time for appeal of the Final Order has expired prior to the date hereof. Such Order is in full
force and effect.

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

19. CONFLICT OF INTEREST: No officer or employee of the Issuer has a
substantial financial interest, direct, indirect or by reason of ownership of stock in any corporation, in any
contract with the Issuer or in the sale of any land, materials, supplies or services to the Issuer or to any
contractor supplying the Issuer, relating to the Bonds, the Bond Legislation and/or the Proiect, 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.

20. 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 Left Blank]



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

[CORPORATE SEAL]

SIGNATURE QFFICIAL TITLE

@Qéf% Mayor
K el oo

Counsel to Issuer

11.04.09
$93600.00001



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

[CORPORATE SEAL]J

SIGNATURE OFFICIAL TITLE

Mayor

Recorder

o
L
\3‘@— W Counsel to Issuer

11.04.09
£93600.00001



TOWN OF TERRA ALTA

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

CERTIFICATE OF ENGINEER

On this 16th day of February, 2010, I, Kenneth P. Moran, Registered Professional
Engineer, West Virginia License No.11309, of Thrasher Engineering, Inc., Consulting Engineers, in
Clarksburg, West Virginia, hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain extensions,
additions, betterments and improvements (the “Project”) to the existing public water system (the
“System”) of the Town of Terra Alta (the “Issuer”), to be constructed in Preston County, West Virginia,
which acquisition and construction are being financed in part by the proceeds of the above-captioned
bonds (the “Series 2010 A Bonds™) of the Issuer. Capitalized terms used herein and not defined herein
shall have the same meanings set forth in the Bond Ordinance enacted by the Issuer on October 13, 2009,
and the Supplemental Resolution adopted by the Issuer on February 2, 2010, and the loan agreement
dated February 16, 2010 (the “Loan Agreement”), by and between the Issuer and the West Virginia Water
Development Authority (the “Authority”) on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council”).

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

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

4, The Project will serve 101 new customers in the Corinth area.

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

THRASHER ENGINEERING, INC.

i

Kenneth P. Moran,
West Virginia License No. 11309



SCHEDULE B -Town of Terra Alta

2005W-864

A. COST OF PROJECT:

1 Construction

AML (90%)

Contract 1 905,29
Contract 2 159 450 15 945 143,505
Contract 3 1,093,753 109,375 984,378
Construction Confingency ("™AML fo pay

90% of eligible construction change orders) 42,831 42 831

2 TECHNICAL SERVICES

Preliminary 20,000 20,000 0
Design 230,000 230,000 0
Inspection 183,000 183,000 O
Special Services 35,000 35,000 0
3 DOH Inspection 15,0G0 15,000 0
4 Legal (Sheila Williams) 17,500 17,500 -0
5 Accountant 7,500 7,500 0
6 Administrative (PCEDA) 16,400 16,400 | 0
7 Sites & Other Lands 10,000 10,000 0
8 TOTAL 2,033,176

B. COST OF FINANCING

803,139

9 Funded Reserve 0
10 Registrar fees 500 0
11 Bond Counsel 20,000 0
12 Capitalized Interest 0 0
13 Cost of Financing 20,500 0

14 TOTAL Cost of Project

C  SOURCES OF FUNDS

15 State Granis

16 Federal Grant (AML) 2,033,176 0| 2,033,176
17 Total Grants 2,033,176 0] 2,033,176
Net proceeds from Bond issuance 823,639 823,639 (0)
M% 2 /8 feoro
Town of Terra Alta Date
Ut ). Y z/ufre
Thra{her Engineering Date



Tetrick & Bartlett, PLLC

]1B Certified Public Accountants

& Consultants

122 N. Oak St. » PO Box 1916 « Clarkshurg, WV 26302-18186 » (304) 624-5564 + Fax (304) 624-5582 - www.tetrickbartlett.com

February 16, 2010

Town of Terra Alta
Water Revenue Bonds, Series 2010 A

(West Virginia Infrastructure Fund)

Town of Terra Alta
Terra Alta, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs
Development Council
Charleston, West Virginia

United States Department of Agriculture’
Morgantown, West Virginia

Ladies and Gentlemen:

Based upon the rates and charges set forth in the water rate ordinance dated November
12, 2007 and the current operation and maintenance expenses and customer usage as furnished to
us by The Town of Terra Alta (the "Issuer™), it is our opinion that such rates and charges will be
sufficient to provide revenues which, together with other revenues of the waterworks system (the
"System") of the Issuer, will (i) pay all repair, operation and maintenance expenses of the
System, and (ii) leave a balance each year equal to at least 115% of the maximum amount
required in any year for debt service on the Issuer's Water Revenue Bonds, Series 2010 A (West
Virginia Infrastructure Fund) (the "Bonds"), to be issued to the West Virginia Water
Development Authority in the principal amount of $823,639, and all other obligations secured by
a lien on or payable from the revenues of the System, on a parity with the Bonds, including the
Issuer's: (1) Water System Revenue Bonds, Series 1994 (United States Department of
Agriculture), dated February 8, 1994, issued in the original aggregate principal amount of
$1,395,000; and (2) Water Revenue Bonds, Series 1998 (West Virginia Infrastructure Fund),
dated March 30, 1998, issued in the original aggregate principal amount of $520,000
(collectively, the "Prior Bonds").



It is further our opinion that (i) the Net Revenues for the Fiscal Year following the year in
which the Series 2010 A Bonds are issued will be at least 120% of the average annual debt
service on the Prior Bonds and the Series 2010 A Bonds and that (ii) 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 Series 2010 A 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 Series 2010 A Bonds, 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 Prior Bonds and the Series 2010 A Bonds

Very truly yours,

O) atoninde » Bantlott, PLAC

Tetrick & Bartlett, PLLC



TOWN OF TERRA ALTA

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

CERTIFICATE AS TO USE OF PROCEEDS

On this 16th day of February, 2010, the undersigned Mayor of the Town of Terra Alta in
Preston County, West Virginia (the “Issuer”), being the official of the Issuer duly charged with the
responsibility for the issuance of $823,639 Water Revenue Bonds, Series 2010 A (West Virginia
Infrastructure Fund), of the Issuer, dated February 16, 2010 (the “Bonds” or the “Series 2010 A Bonds™),
hereby certifies as follows:

I [ am the officer of the Issuer duly charged with the responsibility of issuing the
Bonds. I am familiar with the facts, circumstances and estimates herein certified and duly authorized to
execute and deliver this certificate on behalf of the Issuer. Capitalized terms used herein and not
otherwise defined herein shall have the meanings set forth in the Bond Ordinance duly enacted by the
Issuer on October 13, 2009, as supplemented by Supplemental Resolution duly enacted by the Issuer on
February 2, 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 February 16, 2010, the date on which the Bonds are being physically delivered
in exchange for a portion of the principal amount of the Series 2010 A Bonds, and to the best of my
knowledge and belief, the expectations of the Issuer set forth herein are reasonable.

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

5. The Series 2010 A Bonds were sold on February 16, 2010, to the Authority,
pursuant to a Loan Agreement dated February 16, 2010, by and among the Issuer, the Authority and the
Council, for an aggregate purchase price of $823,639 (100% of par), at which time, the Issuer received
$267,800 from the Authority and the Council, being the first advance 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. The

1 15



balance of the principal amount of the Series 2010 A Bonds will be advanced to the Issuer as acquisition
and construction of the Project progresses.

6. The Series 2010 A Bonds are being delivered simultaneously with the delivery of
this certificate and are issued for the purposes of (i) paying a portion of the costs of acquisition and
construction of certain additions, betterments and improvements to the existing public water of the Issuer
(the “Project”), and (ii) paying certain costs of issuance of the Bonds and related costs.

7. Within 30 days after the delivery of the Bonds, the Issuer shall enter into
agreements which require the Issuer to expend at least 5% of the net sale proceeds of the Bonds on the
Project, constituting a substantial binding commitment. The acquisition and construction of the Project
and the allocation of the net sale proceeds of the Bonds to expenditures of the Project shall commence
immediately and shall proceed with due diligence to completion, and with the exception of proceeds
deposited in the Series 2010 A Bonds Reserve Account, if any, all of the proceeds from the sale of the
Bonds, together with any investment earnings thereon, will be expended for payment of costs of the
Project on or before July 1, 2011. The acquisition and construction of the Project is expected to be
completed by January 1, 2011.

8. The total cost of the Project is estimated at $2,856,815. Sources and uses of
funds for the Project are as follows:

SOURCES

Proceeds of the Series 2010 A Bonds $ 823,639
Proceeds of the AML grant $2.033,176
Total Sources $2.856.815
USES

Costs of Project $2,836,315
Costs of Issuance $20.500
Total Uses $2.856.815

9. Pursuant to Article V of the Bond Ordinance, the following special funds or

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

4) Series 2010 A Bonds Sinking Fund; and



) 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:

(H From the proceeds of the Series 2010 A Bonds, there shall first
be deposited with the Commission in the Series 2010 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 2010 A Bonds for the
period commencing on the date of issuance of the Series 2010 A Bonds
and ending 6 months after the estimated date of completion of
construction of the Project;

(2) Next, from the proceeds of the Series 2010 A Bonds, there shall
be deposited with the Commission in the Series 2010 A Bonds Reserve
Account, the amount, if any, set forth in the Supplemental Resolution for
funding of the Series 2010 A Bonds Reserve Account.

3 The remaining proceeds of the Series 2010 A Bonds shall be
deposited in the Series 2010 A Bonds Construction Trust 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,

1. Moneys held in the Series 2010 A Bonds Sinking Fund will be used solely to pay
principal of the Series 2010 A Bonds and will not be available to meet costs of acquisition and
construction of the Project. All investment earnings on moneys in the Series 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 Construction Trust Fund during comstruction of the Project, and- following
completion of the Project, will be deposited, not less than once each year, in the Revenue Fund, and such
amounts will be applied as set forth in the Bond Ordmance.

12. Work with respect to the acquisition and construction of the Project will proceed
with due diligence to completion. The acquisition and construction of the Project is expected to be
completed within 10 months of the date hereof.

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

14. With the exception of the amount deposited in the Series 2010 A Bonds Reserve
Account, if any, all of the proceeds of the Bonds will be expended on the Project within 16 months from
the date of issuance thereof.



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

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

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

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
Project will be operated solely for a public purpose as a local governmental activity of the Issuer,

21. The Bonds are not federally guaranteed.

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

23. The Issuer has either (a) funded the Series 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 year 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 on the Bonds in the then current or any
succeeding year. Moneys in the Series 2010 A Bonds Reserve Account and the Series 2010 A Bonds
Sinking Fund will be used solely to pay principal of and interest on the Bonds and will not be available to
pay costs of the Project.

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

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

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



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

[Remainder of Page Intentionally Blank}



WITNESS my signature as of the date first written above.

TOWN OF TERRA ALTA

10.28.09
§93600.00001



TOWN OF TERRA ALTA

RESOLUTION ON OPEN GOVERNMENTAL PROCEEDINGS RULES

Pursuant to Chapter 6, Article 94, Section 3 of the West Virginia Code, the Council of the
Town of Terra Alta does hereby adopt the following rules to make available, in advance, the date, time,
place and agenda of all regularly scheduled meetings of the Council, and the date, time, place and purpose
of all special meetings of the Council to the p.ubiic and news media (except in the case of an emergency
requiring immediate action) as follows:

I Regular Meetings. A notice shall be posted and
maintained by the Recorder at the front door or bulletin board
of the Town 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
Recorder not less than 3 business days before such regular
meeting is to be held. 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 has been determined.

2. Special Meetings. A notice shall be posted by the
Recorder at the front door or bulletin board of the Town Hall
not less than two business days before a specially scheduled
meeting 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 feasible after such
cancellation has been determined.

These rules regarding notice of meetings shall replace any and alt previous rules heretofore
adopted by Council.

4 .
Adopted this 2/ day of [k ], 2009.

Mayor -

%W AVstlcol |

! L
Reporder
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ATTORNEY AT LAW

GARDEN TOWERS. SINTE 314
202 TUNKELTON STREET

Hongevod, Wt Yoginis 25557

(304) 328-1173

February 3, 1994

Steptoe & Johnson

Attorneys at Law .

6th Floor Bank One Center East
Clarksburg, WV 26302-2190

Attention: Francesca Tan

Re: Town of Terra Alta Water
Revenue Bond Series 1994

Dear Ms. Tan:

Please be advised that the Town of Terra Alta was named Terra
Alta by an Order entered in the Circuit Court of Preston County in
August, 1890. Prior to said Order the Town of Terra Alta was known
as the Town of Cranberry.

There is no record within the Town of Terra Alta, the local
library nor in the Court files of the case amending the name of
said Town, which sets forth the actual date of incorporation of
said Town. It is understood by local historians that the Town of
Terra Alta was originally chartered by the Virginia Assembly under
the name of Portland and by a later Act the name was changed to
Cranberry. There is, however, no record as to the Charter of the
Town, the date in which it was chartered nor as to when the Town of
Portland became the Town of Cranberry. The only record available
is the amendment enclosed herewith.

Without having specific information as to the date on which
the Town was originally chartered by the Virginia Assembly or the
date on which the West Virginia Legislature took any action, if
applicable, it would be impossible to obtain any information in
regard to the original charter. 1In recent contact with the West.
Virginia Archives and the Supreme Court Law Library, it was
ascertained that there is no index available for the Charters
granted by the Assembly of Virginia nor for Charters amended or
granted by the State of West Virginia. The only means by which
such information can be gained is by going through each book for
each year individually.

Since the Circuit Court of Preston County in 1890 recognized



the Town of Cranberry as being chartered as such, even though such
information is not included within the actual Court record, it
would appear that the Town was chartered at some point prior to
that date and that said Town has continued to function and operate
as a municipality withim the State of West Virginia acting under
Chapter 8 of the West Virginia Code.

Further, please be advised that the Town of Terra Alta, West
virginia, has not adopted any rules of procedure and general
procedural ordinances for said Town. The Town of Terra Alta has
adopted Ordinances as necessary in regard to the actual functioning
of the Town, such as Water rates, Criminal Ordinances, etc. The
Town has not adopted of record any Rules of Procedure as to the
governmental actions of the Town of Terra Alta.

Should you have any guestions in regard to the matter set
forth herein, please advise.

Very truly youzz;>/,

/
Sheila Kae Williams

SKW/syb



August 6, 1890
Circuit Court of Preston County
Charter of Town of Cranberry Exparte

For reasons appearing to the Court the order made in this cause on a former day of this
term is set [aside] and this day came the petitioners John R. Jones, Parley DeBerry, [Wm. A.
McGinnis] and T.J. Miller freeholds in the town of Cranberry in this county and it appearing to
the satisfaction of the Court that the order entered herein at the March Term 1890 of this Court
has been duly posted for the successive weeks at the front door of the Courthouse of this County
and published for the same length of time in the “[Terra Alta] Times™ a weekly newspaper
published in said town of Cranberry in said County, and no person appearing and filing
[aversion] to said petition or objection to the prayer of said petitioners, on consideration whereof
it is adjudged, ordered and decreed that the name of the said Town of Cranberry be and the name
is to be changed to the name of Terra Alta by which name the said town shall hereafter be called
and known and that the charter of incorporation of said town for and the same is hereby so
changed and altered that wherever the name Cranberry appears in the said charter, the name shall
be stricken out and the name “Terra Alta” be inserted in leu thereof.

Joseph T. Hoke

Judge of the Circuit Court of Preston County
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STATE OF WEST VIRGINIA, COUNTY GF PRESTON,
TOWN OF TERRA ALTA

1, WAYNE C. LEWIS, do solesanly eweas that L will support the Constitution

of the Usited States and the Constitution of this State; and that1 will faithfully dischatge
the duties of my office of COUNCILMAN of Tetra Alta, Preston County, for the
TWO YEAR fenm comunencing on fne FIRST day of JULY, 2002, to the best of oy skill

and judgment. So help me God.

(sign here) j)k\lw C £LLPW

Subscribed and sworn 1o before the undersigned s day of , 20

W '7 )O?ﬂj%f%__,_.,

R it

OFFICIAL SEAL
g NOTARY PUBLIC ‘
TATE OF WESTVIRGINA |
SAHAH I, METHENY
TOWN QF YERRA ALTA
LA STATE AVE, ¢
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STATE OF WEST VIRGINIA, COUNTY OQF PRESTON,
TOWN OF TERRA ALTA

I, TIMMY J. MYERS, do solemnly swear that T will support the Caonstitiziion

of the United States and the Constitution of this State; and that I will faithfully discharge

the duties of my office of COUNCILMAN of Terra Alta, Preston County, for the

and judgment. So help me God.

TWO YEAR term commencing on the FIRST day of JULY, 2009, to the best of my gkill

g
(sign here) m-—-—Sybvnm Y e 7V gf.ﬂ/‘{‘)

v

T P

OFFIGIAL SEAL
MOTARY PUBLIC
STATE GF WEST VIRGINIA
SARAH F. METHENY
TOW GF TERRA ALTA
TOTA . STATE AVE,
" TERRAALTA, WV 20764
et - COMMisAlon expires My 13, 2013 @

Subscribed and sworn to before the undersigned this | Jafdzry of éﬁ é,w ,2049.

_J)Z/P/M,m% / 7 )/)Q ,.frff?{/
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STATE OF WEST VIRGINIA, COUNTY OF PRESTON,
TOWN OF TERR4 ALTA

I, CHARLES R, FEATHER, do solemnty swear that T will support the Constitution

of the United States and the Constitution of this State; and that I will faithfully discharge
the Gutics of my office of MAYOR. of Tetra Alta, Preston County, for the

TWO YEAR term commmencing on the FIRST day of TULY, 2009, to the best of my skill

and judgment. So help e God.

(sign here) £5
af 4
Subsmbed and sworn 10 before the undemgned this /. day of . 20__‘?;.
' NOTARY BUBLIC

STATE OF WEST VIRGINIA

SHEAIL METIE m /
7014 6. sr;\*rr? n\rg.A / . ¥4 7’_ 7 %-z,,:’

o . TERFRAALTA, WY 28764
tdy compnission axpirs May 12, 2013
R T L R R S




STATE OF WEST VIRGINIA, COUNTY OF PRESTON,
TOWN OF TERRA ALTA

T, JOHN H, BURNS, do soleranly swear that T will support the Co:;:s.timtion

of tﬁe United States and the Constitution of this State; and that I will faithfully discharge
the duties of my office of COUNCILMAN of Tefra Alta, Preston County, for the

TWO YEAR term commencing on the FIRST day of JULY, 2009, to the best of myy skill

and judgment. So help me God,

(sign here) R

Subscribed and sworn to before the undersigndd/this / dzxy of M: , 2047,

QFEICIAL SEAL. i

NOTARY. PUBLIC

gf:{“giﬁ?\iﬁw VIRGINIA kg / )//}7 /f/
TOWH o?*r%%:ﬁﬁﬁy A 4/ &;ff}fﬁ{/

TH-A B STATE AVE,
TEARA ALTA, WY REFM :
My comrns,:ﬂ ors BXp ro 'Mav 12 -20 .S Y
S T, L L T L T W W T T
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STATE OF WEST VIRGINIA, COUNTY OF PRESTON,
TOWN OF TERRA ALTA

do solemnly swear that T will support the

L CHRISTOPHER L. DLAUDER,
Constitution
Constitution of this State; and that I il faithfully discharge

of the United Statcs and the

the duties of my office of COUNCILMAN
ing on the FIRST day of TULY, 2009, to the

of Terra Alta, Preston County, for the
TWQ YEAR termo cominenc best of my skill

and judgment. So help me God.

-y g/ oﬂaé,/é

Subseribed and swom to before the wndersigned this { day of /
: e £

P
g Sl

QFFICIAL SEAL
- NOTARY PUR
STATE CF WEST \highia

TOWN OF YRR
TOTAR SE Tl et A
TCHHAALTA. WY 2814

{
)
{
SARAN F, MATHENY €
i
§
)

- My commhazor axprre— Kay 12, 20?3
RN




SR

STATE OF WEST VIRGINIA, COUNT. ¥ OF PRESTON,
TOWN OF TERRA ALTA

{, LINDA R, BARTHOLD, do soleranly swear that Twill support the Constitation

of the United States and the Constitution of this state; and that T will faithfully discharge
the duties of my office of RECORDER of Terra Alia, Preston County, for the

TWC YEAR term commencing on the FIRST day of JULY, 2003, to the best of my skill

and judgment. So help me God.

(sign here) jﬂ!@/ Z‘gM M

Subacmbed and. swormn to before the undersigned this / daﬁ; of Lﬂ é . 2009.

0 HG?AL SEAL

NOTAHY PUBLIC

STACE OF WEST VIRGINIA )

Sttt ol J )

T O ‘ = W/
TERAA A..1A WYy 26784

A ‘Mczommﬁsianexpums Ma}# B0% P




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

. WHEREAS, by the adoption of the prior Ordinance of like title, the water rates for the
Municipality of Terra Alta wete fixed and set within said Ordinance and a prior Ordinance entitled "AN
ORDINANCE SETTING FORTH WATER RATES FOR GENERAL DOMESTIC, COMMERCIAL
AND INDUSTRIAL SERVICE, DELAYED PAYMENT PENALTY, RECONNECTION CHARGE
AND CONNECTION CHARGE FOR SERVICE TO CUSTOMERS OF THE WATERWORKS
SYSTEM OF THE TOWN OF TERRA ALTA” was vacated;

NOW, THEREFORE, THE TOWN COUNCIL OF THE MUNICIPALITY OF TERRA
ALTA HEREBY ORDAINS: The following schedule of water rates is hereby fixed and determined as
the water rates to be charged to customers of the water system of the Municipality of Terra Alta and does
adopt these rates as set forth hetein, and by adoption hereof, sets forth rates to be charged to customers
of the waterworks system of the Town of Terra Alta throughout the tettitory served:.

Ty
mS 2 =
APPLICARILITY Ee
P el
. W&
Applicable to entite atea setved. wo,. =
O o =3
AVAILABILITY OF SERVICE o=
< <y oom
I7i Ing (o]
Avnailable for general dotnestic, commercial, industrial and resale water service.
RATES
Town of Terra Alta direct sales:
Numbet of Gallons/Month Rate
First 2,000 gallons $11.47 per 1000 gallons
Next 6,000 galions $10.10 per 1000 gallons
Next 7,000 gallons _ $7.99 per 1,000 gallons
Next 10,000 gallons $6.46 per 1,000 gallons
Next 225,000 gallons - $5.88 per 1,000 gallons
Over 250,000 gallons $5.51 per 1,000 gallons

MINIMUM BILL

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

G2Ai130



5/8 inch meter, ot less $° 22.94 per month
3/4 inch meter $ 3439 permonth
1 inch metet § 61.01 permonth
1 1/2 inch meter $ 114.64 pet month
2 inch metet $ 18342 per month
3 inch metet § 343.91 per month
4 inch metet $ 573.18 per month
6 inch metes $1,146.36 per month
8 inch meter $1,834.18 per month

The monthly Minimum Bill shall be $22.94 per month.

DELAYFED PAYMENT PENALTY

The above rates are net. On all current usage billings not paid in full within twenty (20) days
of date of bill, a ten percent (10%) penalty will be added to the net amount shown. This delayed
payment penalty is not interest and is only to be collected once for each bill where it is apptoptiate.

WATER CONNECTION CHARGE (TAP FEE)

A chatge of $300.00 will be made for evety new subsctiber requiring a new connection.

RECONNECTION SERVICE CHARGE

(a) Whenevet the supply of water is turned off for violation of rules and regulations,
nonpayment of bills, or fraudulent use of water, a reconnection chatge in the amount of Twenty Dollats
($20.00) shall be paid as tatiff for reconnecting setvice,

(b) If setvice is discontinued at the request of a customer, the Terra Alta Water Works may
tefuse service to such customner, at the same premises, within eight (8) months, unless said Water Works
shall fitst receive payment in the amount of Twenty Dollats ($20.00) as a taziff for reconnecting sesvices.

RETURNED CHECKS FOR INSUFFICIENT FUNDS

If a check received is teturned by the bank for any reason, the bank’s charge to the Town shall
be the Town’s chatge to the customer for such a bad check, but such charge to the customer shall not

exceed ¥§ 25.00.

INCREMENTAL COST OF WATER PRODUCEL

$0.58 per thousand gallons. To be used when the bill reflects unusual consumption which can
be attributed to eligible leakage on customet’s side of the meter. This rate shall be applicable to all such
unusual consumption above the customer’s historical average usage.

SECTION 2. EFFECTIVE DATE

The rates, charges and delayed payment penalty provided hetein shall become effective forty-five



(45) days after final enactment hereof.

SECTION 3. SEPARABILITY: REPEAL OF CONFLICTING ORDINANCES

The provisions of this Ordinance are separable, and if any clause, provision ot section hereof
shall be held void or unenforceable by the West Vitginia Public Setvice Commission or any coutt of
comnpetent jutisdiction, such holding shall not affect the remainder of this Osdinance. Upon the
effective date hereof, all ordinances, resolutions, ordet or patts thereof in conflict with the provisions

“of this Ordinance ate, to the extend of such conflicts, hereby repealed.

SECTION 4, STATUTORY NOTICE AND PUBLIC HEARING

Upon introduction hereof, the Town Clerk shall cause to be published a copy of this Ordinance
once a week for two (2) successive weeks within a petiod of fourteen (14) consecutive days, with at least
six (6) days between each publication, in a qualified newspaper of general citculation in the Town of
Terra Alta, and said notice shall state that this Ordinance has been introduced, and that any petson
interested may appear before the Council at the Terra Alta Town Hall, Terra Alta, West Vitginia, on the
12th day of November, 2007, at 7:00 p.m., which date is not less than ten (10) days after the date of the
first publication of the Otdinance and notice, and ptesent any comment ot protest theteto, following
which hearing Council shall take such action as it shall deem proper. Copies of this Ordinance shall be
available to the public for inspection at the office of the Town Clerk, Terra Alta, West Vitginia, duting

regular office houts.
éﬂﬁ%s Féather, Mayor
Attest:
A
Feran Nh()wk
Redorder

Pirst Reading: __October 8, 2007
Second Reading: November 12, 2007
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Council Meeting
October 8th, 2007

Council Present: Mayor Feather, Councilmen: J ohn Burns, Stanley Myers,
Chris DeLauder, Willard Riggleman, Bill Phillips, and Town Recorder, Karen
Nordeck.

Others Present: Rodney Powell, Cheryl Kinsinger, Debbie Parsons, Delores
Deberry, Jim Feathers, Marvin Carr, and Ray Carr.

Mayor Feather called the meeting to order @ 7:00 PM.

Bill Phillips moved to approve the minutes of the September 10" regular meeting
as read, Stanley Myers seconded, and the motion passed.

Mayor Feather presented the bills to Council; Chris DeLauder moved to pay them,
John Burns seconded and the motion passed.

Mayor Feather read the first reading of an Ordinance to set forth new water rates.
Stanley Myers moved to accept the first reading as read, Bill Phillips seconded,
and the motion passed.

Mayor Feather advised Council that Trick or Treat would be on October 31, 2007,
from 5:30 pm to 7 pm.

John Burns moved to allow the Ambulance Squad to keep and use the excess
money from the purchase of the defribulators; however, the money is to be used for
repairs or to upgrade equipment, not for wages. They will also need to supply
Council with receipts showing the use of the money. Bill Phillips seconded and
the motion passed.

A building on Washington Street was discussed as to its deplorable state. It is
ready to cave in at anytime; the brick on the back of the building has already fallen
off, and Council is afraid there may be people hurt if the building is not taken
down soon. Councilman John Burns stated he talked with the owner of the
building, and he said he has made a deal with somebody to take the building down
for the lumber and the land. He is not sure why it has not come down vet.

Rodney Powell offered his help to the Town for anything they may need help with.



Ne 487
Cheryl Kinsinger stated thaffw@e@ﬁnTa@QmTﬁl&aPark is getting better,

however, Mr. Carr had many complaints against the same family of kids that
Cheryl did. Mayor Feather suggested that he call the- Department of Human
Services and lodge a complamt as talking to the parents gives no results at all.

Debbie Parsons asked if she, or any other adult, were to drive by the Park and find
kids out later than they should be, was it permissible for her to say anything to
them. She also requested a pole light to be placed on Dayton Street, and at the old
Ford Garage building on Rt 7.

Mayor Feather replied that kids out in the Park after 10 pm could be told to leave,
and he was to check into the possibility of a pole light, once she got him the pole
number.

Mrs. Haskiell from Eagles Ridge called to lodge a complaint against speeders, and
to request a new stop sign and speed bumps. Council decided it would be
redundant to put in speed bumps, as the Plow truck would tear them up in the
wintertime. It was decided to purchase a new stop sign.

John Burns moved to allot $500 to purchase new signs for the Town, Chris
DeLauder seconded, and the motion passed.

Mayor Feather stated that the Town is looking for a person to tear down the Short
House for the lumber. He also requested help this coming Sunday afternoon
staining boards in the Park to make benches, and on October 20™ at 10 am for help
putting the benches together.

Mayor Feather commended Debbie Parsons and Delores Deberry for the time and
effort they have put into the Neighborhood Watch Program. They have done a
great Job and the Town owes them a big Thank-you. The Neighborhood Watch
meets on the Third Thursday of each month at the Town Hall. October's meeting
will have Lou Ault as a guest speaker.

John Burns moved to adjourn, Stanley Myers seconded, and the motion passed.

%M(j@m%

Mayor Recorder
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Thel'PowaldkeTarfialia

Council Meeting
November 12th, 2007

Council Present: Mayor Feather, Councilmen: John Burns, Stanley Myers, Bill
Phillips, and Town Recorder, Karen Nordeck.

Others Present: Jason & Michelle Chambers and Jim Feathers.
Mayor Feather called the meeting to order @ 7:00 PM.

Bill Phillips moved to approve the minutes of the October 8™ regular meeting as
read, Stanley Myers seconded, and the motion passed.

Mayor Feather presented the bills to Council John Burns moved to pay them;
Stanley Myers seconded and the motion passed.

Mayor Feathers talked with the owner of the Washington Street Building and he
stated that Dickey Powell is supposed to take it down. Mayor Feather then
informed him that the building would need to be down before December 1% as it is
a danger to the public.

Mayor Feather read the second and final reading of an Ordinance to set forth new
water rates. Bill Phillips moved to accept the second and final reading as read
Stanley Myers seconded, and the motion passed.

Bill Phillips moved to accept a resolution to submit a Fiscal 2007 Community
Participation Program Grant Application in the amount of $2000 to purchase and
in stall a flagpole in our Veterans Park. This amount will be matched with local
funds. This Resolution also authorizes Mayor Feather to sign all necessary
documents related to the Community Participation Program Grant. Stanley Myers
seconded and the motion passed.

Stanley Myers moved to accept a resolution to submit a Fiscal 2007 Community
Participation Program Grant Application in the amount of $3000 to purchase shale,
double-faced blocks, lettering, and installation costs for our Veterans Park. This
amount will be matched with local funds. This Resolution also authorizes Mayor
Feather to sign all necessary documents related to the Community Participation
Program Grant. Bill Phillips seconded and the motion passed.
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John Burns moved to pay a Yithisrthecinemtod $AFE7 to pay for a battery
installed in the Police Blazer. This bill is to be paid from the TAVFD Fire Fee
funds. Stanley Myers seconded and the motion passed.

Bill Phillips moved to accept Tetrick and Bartlett's offer to audit the Town's books
for the fiscal years ending June 30, 2007 and June 30, 2008, for $3,100 each year.
Stanley Myers seconded and the motion passed.

Jason Chambers spoke to Council about his property line on Mayor Avenue and
the Town's 15-foot right away. He is trying to build onto his house and needs
access to the right away; however, it is blocked on one end by his neighbor.
Mayor Feather is to contact our Attorney in the morning, and then he and
Councilman Stanley Myers are going to inspect the property Mr. Chambers is
questioning.

John Burns moved to adjowrn, Stanley Myers seconded, and the motion passed.

Mayor Recorder
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|, Carol Peters, Advertising Manager of The
Preston County News, a weekly newspaper of
general circulation, published at Kingwood,
Preston County, West Virginia, do hereby
certify that the annexed public notice

New Water Rates Town of Terra Alta

has been published for Two

successive weeks in said newspaper

beginning with its issue of 10/20/07

and expiring with the issue of 10/27/07

And, | do further certify thaton ~ 10/27/07

WM&%@

ADVERTISING MANAGER

Sworn to and subscribed before me this the
27

day of

TARY PUBLIC

My commission expires “é/ i’%// = /:7

OFFiGIAL sm
NOTARY PUBLIC
) STATE OF WEST VIRGINIA
-l DENNIS E, PETERS
H 1T [P0 IVEST MAIN ST,
7T RINGWOOD, YW 28537
My comm;sa:on expl June 29, 2014 .
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Certficate of Publication

|, Carol Peters, the undersigned Advertising
Manager of The Presion County Journal, a weekly

newspaper of general circulation, published at

Kingwood, Preston County, West Verg:ma do
hereby certify that
the notice

New Water Rates Town of TA

Two
successive weeks, beginning with its issue of

a copy of which notice is hereto annexed, was
pubilshed in said paper for
and expiring with its issue of

10/17/07
16/24/07
And, | do further certify that on

10/24/07

| posted and left posted, a copy of said notice at
the front door of the Courthouse of said.county.
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ADVEﬂ‘[ISING MANAGER.
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My commission expires//ﬁ/ﬁzﬁ /y
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Ceritficate of Publication

|, Carol Peters, Advertising Manager of The
Preston County News, a weekly hewspaper of
general circulation, published at Kingwood,
Preston County, West Virginia, do hereby
ceriify that the annexed public notice

Town of Terra Alta Public Notice
Water Rate Increases

has been published for  Two
successive weeks in said newspaper,
beginning with its issue of 11/17/07

and expiring with the issue of  11/24/07

And, | do further certify thaton ~ 11/24/07

ADVERTISING MANAGER

Sworn {o and subscribed before me this the

5,2" s ZA, day of '%f/:-m S 20 7=

e £

'NOTARY PUBLIC

My commission expires éﬁ/ %sz 7/
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LEGAL NOTICé-
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N Notice Is hereby glven that the Town of Terra Aitda munimpal uﬂhty, has adcpiad
by, ordinance on Noveimber 12, 2007, & tarift contalnlig ihéreased rates, tolls and

- -chargas for iurnishing Water servica’ to the 674 customess of the own of Terra Alta

. water systemin Preston County, West V:rgmla

< The” proposed incraased rates and charges wm become effactive December 28
2607, Uniess: otherwlse qrdered by the Public Service™ Commission- {“th
',_Commlssron") ang wil produce apprommatefy $97,563.29 annually fn adcitiona
. “vevenue, anovergllinkréash ot 23%., The average; monthiy biH for lhe various classes
L of customers wm be changed as foltows:

o NOREASE " INGREASE (%) -

56:14° _;:;,_, 23% -

T s2671 T 28% -
_ $1231 " a. ' ~-2‘a% .
CONAC COUNA

CNA o NG

- Commisslon In its review of thls ﬂhng The -
pmodafy tHe Increased rates’ only tipon tha_ ;

Is] Fates or. charges who! prasents to .
by rfat;iess than 25% of tha cuskomers )

Ween: custohmsrs w:thm and ‘without the munic:pai_ ‘
aid pet[tion shaIt be accompanled by evidence ef "

r grehp of customers who are affected by ‘sald change }n
_— j résicte withirr the municipal bouridaries and-who present a pefition,” |
' i the o m;sslonia&aging discrimination between said custormer orgrougof - -

ustomer and other customats ‘of the Town of T At S8 petmon shall..

arieston, West:;-
Vlrglma 25323 :

“ A complete ‘sopyiof thi.pr
“f‘é'rra Aua Towri.Half, Té ita; Wast Virglnla, 50 :
<A 'copy of the. proposed rates s availaba for publso :nSpecnon at the office of the
‘Secretary of the" Pubtfc Semca Commtssicm at 291 Brcoks Street, Charieston West

Vlrg:ma )
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TOWN OF TERRA ALTA

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

EXCERPT OF MINUTES ON ADOPTION OF
DRAW RESOLUTION AND SWEEP RESOLUTION

The undersigned RECORDER of the Town of Terra Alta of hereby certifies
that the following is a true and correct excerpt of the minutes of a regular meeting of the
said Council:

ok ok % ok L2 ]

The Council of the Town of Terra Alta met in regular session, pursuant to
notice duly posted, on the 9th day of November, 2009, in Preston County, West Virginia, at
the hour of 7:00 p.m.

PRESENT:

Charles Feather, Mayor

Linda Barthold, Recorder

Christopher DeLauder, Councilmember
John Burns, Councilmember

Vince Collins, Esquire

Charles Feather, Mayor, presided, and Linda Barthold, acted as Recorder.
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 Draw Resolution for the approval of
invoices. Thereupon, on motion duly made by John Burns and seconded by Linda Barthold,
it was unanimously ordered that the said Draw Resolution be adopted.

Next, the Mayor presented a proposed Sweep Resolution for the
authorization of electronic monthly debt service and reserve fund payments to the Municipal
Bond Commission. Thereupon, on motion duly made by John Burns and seconded by Linda
Barthold, it was unanimously ordered that the said Sweep Resolution be adopted.

& ok ok Hok ok ook

There being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered that the meeting adjourn.



TOWN OF TERRA ALTA

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

EXCERPT OF MINUTES ON ADOPTION OF
SUPPLEMENTAL RESOLUTION

The undersigned RECORDER of the Town of Terra Alta of hereby certifies
that the following is a true and correct excerpt of the minutes of a special meeting of the said
Council:

e A L L L]

The Council of the Town of Terra Alta met in special session, pursuant to
notice duly posted, on the 2nd day of February, 2010, in Preston County, West Virginia, at
the hour of 7:00 p.m.

PRESENT:

Charles Feather, Mayor

Linda Barthold, Recorder

Christopher Del.auder, Councilmember
John Burns, Councilmember

Wayne Lewis, Councilmember

Jimmy J. Myers, Councilmember

Vince Collins, Esquire

Charles Feather, Mayor, presided, and Linda Barthold, acted as Recorder.
The Mayor announced that a quorum of members was present and that the meeting was
open for any business properly before it.

Thereupon the Mayor presented a proposed Supplemental Resolution in
writing entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL. AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2009 A (WEST VIRGINIA INFRASTRUCTURE



FUND), OF THE TOWN OF TERRA ALTA; RATIFYING
AND APPROVING A LOAN AGREEMENT RELATING TO
SUCH BONDS AND THE SALE AND DELIVERY OF SUCH
BONDS TO THE WEST VIRGINIA WATER
DEVELOPMENT  AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
APPROVING A BOND ORDINANCE; AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

and caused the same to be read and there was discussion. Thereupon, upon motion duly
made by Wayne Lewis and seconded by Jimmy Myers it was unanimously ordered that the
said Supplemental Resolution be adopted and be in full force and effect on and from the
date hereof.

sk e ok ok ok

There being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered that the meeting adjourn.

[Remainder of Page Intentionally Blank]



CERTIFICATION

I hereby certify that the foregoing is a true copy of the minutes of the Town
of Terra Alta and that such actions remain in full force and effect and have not been

amended, rescinded, superseded, repealed or changed.

WITNESS my signature on this 16th day of February, 2010.

Rt Hothwed

Recorder

893600.00001
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The Town of Terra Alta
Monthly Council Meeting
September 14, 2009

30

Council Present: Mayor Feather; Councilpersons: John Burns,
Chris DeLauder, Jimmy Myers, Wayne Lewis; Recorder: Linda

Barthold

Others Present: Wayne Williams, Ima Thomas

Mayor Feather called the meeting to order at 7:00 PM.

Minutes of the regular meeting of August 10", s}
August 18" and September 2™ were read. Corre
10® meeting - Jack Fultz’s son was making the @

vecial meetings

ction to August
xhaust fumes.

Total amount of Murphy Builders estimate should read $25,600.
Amendment to September 2* minutes: Request $30,000 from

the Shaw funds for town hall/library building rej
Lewis moved that the minutes be accepted with |
aforementioned changes. Jimmy Myers secondg
motion carried.

Mayor Feather reported that Murphy Builders re
references from several sources.

Wayne Lewis moved that Murphy Builders with
contract of $22,500 for town hall/library buildin
$100 for door plus $960 to purchase and install ¢
the final contract with Fultz for $3,665 for floori
hall office and hall way.

palrs. Wayne
the
d and the

ceived excellent

a negotiated

b including

, heat pumnp and
ng in the town




Axny change of ordérs for anything above and beyond the
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contract must be approved by the Town Council. Seconded by
Chris DeLauder and the motion carried.

Checks for above contract will be issued from Clear Mountain
Bank to Mayor Feather as needed but not to exceed $30,000.

New Business:
Trick or Treat night will be October 31%, 5-6:30 PM.

Chris DeLauder moved that the first reading for the Cerenth
Water Revenue Bonds be accepted for the proposed Bond
Ordinance providing for the issvance of its Water Revenue
Bonds, Series 2009 A( the “Bonds™) The proceeds of the Bonds
will be used (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and
improvements to the public waterworks system of the Issuer (the
Project”) ; (i1) fund the Series 2009 A Bonds Reserve Account:
and (iii) to pay certain costs of issuance hereof and related costs.
The bonds are payable solely from reventes to be derived from
the ownership and operation of the water system of the Town.
The actual amount $865,000 NTE $1,500,000. Bids will be
accepted by September 15®. Jimmy Myers seconded and the
motion carried.

John Burns moved that the Terra Alta Water Board purchase

tools and operation safety equipment in the amount of $237.09..
(The Water Board has sufficient funds). Wayne Lewis ST



seconded and the motion carried.

John Burns moved to table the review/hire of a town police
officer until spring. Chris DeLauder seconded and the motion
carried.

Wayne Lewis moved to have fall clean-up the second week in
October on normal trash days. Jimmy Myers seconded and the
motion carried.

After reviewing the bids for doing the town audit (bidders:
Tetrick and Bartlett, PLLC; $14,000; Teed and

Associates, PLLC, $14,800) John Burns moved that the contract
be awarded to Tetrick and Bartlett, PLLC. Wayne Lewis
seconded and the motion carried. Two signatures are required
to approve Tetrick and Bartlett for years 2009, 2010, 2011, John
and Wayne signed.

There will be a Special Meeting September 217, 7:00 PM for the
Second Reading of the Water Bond Ordnance.

John Burns moved to table the chickens (no pun intended) on
Caldwell St until next meeting (October). Chris DeLauder
seconded and the motion carried.

The October meeting will be held October 13%.

Wayne Lewis moved that Karen Nordeck’s name be removed
from the Clear Mountain Bank accounts and Linda Barthold be
placed on. Jimmy Myers seconded and the motion carried.
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Discussion: The vandalism in the parking is still going on. Ima
Thomas ask if the dirt in the cementary (on the left as you enter)
could be used elsewhere in the cementary. Mayor Featber said

yes.,

Wayne Lewis moved the meeting be adjourned. Chris
DelLauder seconded and the meeting adjourned at 8:10 PM.

Aorolos Barthetd

I.inda Barthold, Recorder




The Town of Terra Alta 31
Special Council Meeting
September 21, 2009

Council Present; Mayor Feather, Councilpersons: Jimmy Myers, Chris DeLauder,
Wayne Lewis; Recorder: Linda Barthold.

Mayor Feather called the special meeting to order at 7:07 PM.

Subject: Second reading of the Town of Terra Alta Bond Ordinance.
Copy of Bond Ordinance attached.

Jinamy Myers moved that the second reading of the Bond Ordmance be accepted. v
Wayne Lewis seconded and the motion carried.

Wayne Lewis moved that the meeting adjourned. Chris Delauder seconded and
the meeﬁng adjourned at 7:09 PM.

% AW% Aowdpratitheld

Charles Feather, Mayor Linda Barthold, Recorder




The Town of Terra Alta 32
Monthly Council Meeting
October 13, 2009

Council Present: Mayor Feather; Council persons: Jimay Myers, Chris DeLauder,
John Burns, Wayne Lewis, Karen Nordeck; Recorder: Linda Barthold

Others Present:
Mayor Feather called the meeting to order at 7:05 PM.

Minutes of the regular meeting of September14th and special meeting September
21* were read. Correction to September 14™ minutes, paragraph 4, should read
$22,500. Wayne Lewis moved the minutes be accepted with the aforementioned
change. Jimmy Myers seconded and the motion carried.

John Burns moved to the pay the bills presented by Mayor Feather. Wayne Lewis
seconded, and the motion carried. '

Motion was made by Chris Delauder to accept the 3 and final meeting on the
Bond Ordnance. The Bond Ordnance is divided into three contract:

~ Contract 1 - awarded to Sunrise Company in the amount of $1,005,881 to do the
line extension project for the Corinth Water.

Contract 2 - awarded to Welding, Incorporated in the amount of $159,450 to
install a'53,000 gallon glass lined bolted stee] or welded steel water storage tank.

Contract 3 - awarded to Winters Genperal Contracting in the amount of $1,150,000
to upgrade the water treatment plant.
Jimmy Myers seconded and the motion carried.

The Trasher Engineering Inc. completed a review of the bids for the Bond
Ordnance. They recommended we accept the bids.

Wayne Lewis moved that an additional $3,000 be allotied for the storage room in
the Town Hall building. The funds will come from the Shaw fund. Jimmy Myers
seconded and the motion carried.
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The Delapidated Building Chairperson Karen Nordeck brought up Dr. Lewis’
trailer and motel. Mayor Feather brought up the pot hole on the road into the Post
Office. Nothing has been decided yet.

Wayne Lewis moved upon receipt of written compliant about the chickens on
Caldwell St. A letter with a copy of the ordnance will be sent to Chris Cupp.
Timmy Myers seconded and the motion carried. The handling of this or any other
complaint with reference to chickens in town will be handed the same way.

John Burns motioned that the council go into executive session at 7:55 PM. Karen
Nordeck seconded and the motion carried. Chris Delauder moved that there were
no grounds for the involvement of the council. Jimmy Meyers second and the
motion carried.

Karen Nordeck moved the meeting adjourn. John Burns second and the meeting
adjourned at 8:10 PM.

Charles Feather, Mayor Linda Barthold, Recorder



Certificate of Publication

-rol Peters, the undersigned Advertising
»ger of The Preston County Journal, a weekly
paper of general circuiation, published at
-+yood, Preston County, West Virginia, do
the :-.juy certify that
. otice

\ D ONSTRUCT]ON OF

2 T .
AND, IMPROVEMENTS 7o ublic Hearing

w of which notice is hereto annexed, was
shed in said paper for Two
“hssive weeks, beginning with its issue of 2/30/09

'REGISTERED OWNERS'OF SUCH: BONDS; AUTHORIZING, EXECUTION AND
_DELIVERY. OF ALL DOCUMENTS RELATING “TO. THE ISSUANCE'OF SUCH xpiring with its issue of ~ 10/ 7/09
'BONDS; APPROVING, RATIFYING AND CONFIRMING A  LOAN AGREEMENT .-

RELATING TO SUCH ‘BONDS; AUTHORIZING THE SALE AND'PROVIDING FOR. , 10/7/09
* . THE TERMS AND PROVISIONS -OF SUCH BONDS AND ADOPTING OTHER  do further certify that on
< PROVESIONS RELATING THERETO. ~
. The above-entitled. Ordinance . was approved by the Councxi on September 21 : ) .

i S _ . 7. ..ed and left posted, a copy of said notice at

; : nt door of the Courthouse of said county.

' /de/zf%)

ADVERTISING MANAGER

day of (& 7efe 20 2

v ' ARY PUBLIC

My commission expires ,J//f@if/i

ribed and sworyo before me this the
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T UFFICIAL SEAE £
NOTARY PUBLIC 4
STATE OF WEST VIRGINIA
DENNIS £, PETERS )
138 WEST MAINST.
mncswoom WV 26537 "
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Kingwood, WV
Received of
Amount for pubhshmg notice hereto $

ADVERTISING MANAGER



Certificate of Publication

- DELIVERY. OF 'ALL DOCUMENTS RELAT NG

. BONDS; APPROVING, RATIFYING AND CO
RELATING TO SUCH BONDS; AUTHORIZIN
MS AND PROVISIONS OF SUCH

i ance was approved

I, Carol Peters, the undersigned Advertising
Manager of The Preston County Journal, a weekly
newspaper of general circulation, published at
Kingwood, Preston County, West Virginia, do
hereby certify that

the notice

Public Hearing

a copy of which notice is heretc annexed, was
published in said paper for  Two

and expiring with its issue of 10/ 7/09

And, | do further certify thaton ~ +07 7/ 02

| posted and left posted, a copy of said notice at
the front door of the Courthouse of said county.

ol

ADVERTISING MANAGER

Subscribed and sworn {o before me this the

274 _day of (Bzifee 20 OF

NOTARY PUBLIC

My commission expires /J///"/ﬂ/w /:%

Kingwood, WV

Received of

COFFICTALSERY

NOTARY PUBLIC 4

STATE OF WEST VIRGINIA §

DENNIS E. PETERS §
o 110 WEST MAINSBT. |

' KQNGWODD WV 28587 {

: d

successive weeks, beginning with its issue of 9/30/09

NS expi!res Jung 29 2014

Ll Ol S T T

Amount for pubilshing notice hersto $§

ADVERTISING MANAGER



WYV MUNICIPAL BOND COMMISSION
1207 Quarrier Street

Suite 401

Charleston, WV 25301

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report: 2M86/2010

ISSUE: Town of Terra Aita

Water Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund)

ADDRESS: 701 A East State Street, Terra Alla WV 26764

COUNTY: Preston

PURPOSE OF ISSUE:

New Money: _ X
Refunding: REFUNDS ISSUE(S) DATED:  NA
ISSUE DATE: 2/16/2010 CLOSING DATE: 2/16/2010
ISSUE AMOUNT; $823,632.00 RATE: 0%
18T DEBT SERVICE DUE: 9/1/2011 187 PRINCIPAL DUE:__9/1/2011
15T DEBT SERVICE AMOUNT $5,349.00 PAYING AGENT: Municipal Bond Commission
BOND COUNSEL: UNDERWRITERS COUNSEL

Firm: Steptoe & Johaseon PLLC

Contact John Stump, Esquire

Phone: (304) 353.8196

Firm: Jackson Kelly, PLL.C
Contact: Samme Gee, Esquire
Phone:  (304) 340-1318

CLOSING BANK: ESCROW TRUSTEE:
Bank: Clear Mountain Bank Firm:
Contact: Kathy Roy Contact:
Phone:  304.789.2436 Phone:
KNOWLEDGEABLE {SSUER CONTACT OTHER:
Contact: Charles Feather Agency: West Virginia Infrastructi fure &
Position: Mayor Jobs Development Council

Phone:  304.789.66864 Contact: Angsla Chestnut
Position: Director

Phone: ({304) 558-4607

DEPOSITS TO MBC AT CLOSE

By: Wire Accrued Interest: %
Check Capitalized Interest: $

Reserve Actount; $

Other: 3

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trustee $
Check To Issuer $

1GT To Cons. Invest. Func %

To Cther: %

NOTES: Series 2010 A Bonds Reserve Account will be funded over 10 vears

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:
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TOWN OF TERRA ALTA

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

Clear Mountain Bank, Terra Alta, West Virginia, hereby accepts appointment as
Depository Bank in connection with a Bond Ordinance of the Town of Terra Alta (the "Issuer™) enacted
by the Issuer on October 13, 2009, and a Supplemental Resolution adopted by the Issuer on February 2,
2010 (collectively, the "Bond Legislation"), authorizing issuance of the Issuer's Water Revenue Bonds,
Series 2010 A (West Virginia Infrastructure Fund), dated February 16, 2010, in the aggregate principal
amount of $823,639 (the "Series 2010 A Bonds”}, and agrees o serve as Depository Bank in connection
with the Series 2009 A Bonds, all as set forth in the Bond Legislation. .

WITNESS my signature on this 16th day of February, 2010.

CLEAR MOUNTAIN BANK

o ooy Qe

Its: Authorize Ofﬁcér()

89360000001
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TOWN OF TERRA ALTA

Water Revenue Bonds, Series 2010 A
{West Virginia Infrastructure Fund)

ACCEPTANCE OF DUTIES AS REGISTRAR

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, hereby accepts
appointment as Registrar in connection with the Town of Terra Alta Water Revenue Bonds, Series 2010
A (West Virginia Infrastructure Fund), dated February 16, 2010, in the principal amount of $823,639 (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 16th day of February, 2010.

THE HUNTINGTON NATIONAL BANK

By: raa -

I: Ao'

Ojft

893600.00001
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TOWN OF TERRA ALTA

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

CERTIFICATE OF REGISTRATION OF BONDS

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, as Registrar
under the Bond Legislation and Registrar's Agreement providing for the above-captioned bond issue of
the Town of Terra Alta (the "Issuer"), hereby certifies that on the date hereof, the single, fully registered
Town of Terra Alta Water Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), of the
Issuer, dated February 16, 2010, in the principal amount of $823,639, numbered AR-1, was registered as
to principal only in the name of "West Virginia Water Development Authority” in the books of the Issuer
kept for that purpose at our office, by a duly authorized officer on behalf of The Huntington National
Bank, as Registrar.

WITNESS my signature on this 16th day of February, 2010.

THE HUNTINGTON NATIONAL BANK

By: /.

893600.60001
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TOWN OF TERRA ALTA

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 16th day of February, 2010,
by and between the TOWN OF TERRA ALTA, 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 $823,639 principal amount of Water Revenue Bonds, Series 2010 A (West Virginia
Infrastructure Fund), dated the date hereof, in fully registered form (the "Bonds"), pursuant to a
Bond Ordinance of the Issuer duly enacted October 13, 2009, and a Supplemental Resolution of
the Issuer duly adopted February 2, 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 or similar regulatory bodies as the Issuer
advises it of and with generally accepted industry standards.

2. The Registrar agrees to furnish the Issuer with appropriate records of all
transactions carried out by it as Registrar and to furnish the Issuer with the names and specimen

CH5131283



signatures of the Registrar's authorized officers for the purposes of acting as the Registrar and
with such other information and reports as the Issuer may from time to time reasonably require.

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

4.  As compensation for acting as Registrar pursuant to this Registrar's
Agreement, the Issuer hereby agrees to pay to the Registrar the compensation for services
rendered as provided in the annexed schedule.

5. It is intended that this Registrar’s Agreement shall carry out and implement
provisions of the Bond Legislation with respect to the Registrar. In the event of any conflict
between the terms of this Registrar's Agreement and the Bond Legislation, the terms of the Bond
Legislation shall govern.

6.  The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar's Agreement and that neither
such execution nor the performance of its duties hereunder or under the Bond Legislation will
violate any order, decree or agreement to which it is a party or by which it is bound.

7.  This Registrar's Agreement may be terminated by either party upon 60 days'
written notice sent by registered or certified mail to the other party, at the following respective
addresses:

ISSUER: Town of Terra Alta
701 A E. State Avenue
Terra Alta, West Virginia 26764
Attention: Mayor

REGISTRAR: The Huntington National Bank
One Huntington Square
Charleston, West Virginia 25301
Attention: Corporate Trust Department

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

9.  This document may be executed in one or more counterparts each of which
shall be deemed an original and all of which shall constitute but one and the same document.

[Remainder of Page Intentionally Blank]

CH5131283



IN WITNESS WHEREOF, the parties hercto have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, all as of the date first
wriften above,

TOWN OF TERRA ALTA

Its: Mayor

THE HUNTINGTON NATIONAL BANK

By: D pya
Tts: Authorized€ O{ﬁ%

893600.00001
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EXHIBIT A

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

CH5131283



SCHEDULE OF COMPENSATION
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Private Financial Group
P.O. Box 633 - WE3013
Charleston, West Virginia 25322-0633

STATEMENT OF REGISTRAR'S FEES
Invoice Date February 16, 2010

Town of Terra Alta
Account Number 6689001809

Town of Terra Alta

Water Revenue Bond, Series 2010 A
C/o John C. Stump

Steptoe & Johnson, PLLC

P.O. Box 1588

Charleston, WV 25326-1588

SUMMARY OF ACCOUNT

FeddkdekdkRhRhkdhd bk hkdhdkhkiokdkkkdohdohdhidkdokhkddddodddddokdedhhkdhhkdhkhhkddddddddddhhddhtkdddkdddddddddhdhtthhit

FEE CALCULATION FOR February, 2010

Fa el e e e S R e R T e e e e e e R e T e e e R R R S L b el S S R e R L e e

TOTAL AMOUNT $ 500.00
TOTAL DUE §00.00
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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ACORD

CERTIFICATE OF LIABILITY INSURANCE

OP 1DAH
TERRA~1

DATE (MMDBIFY YY)

11/06/09

PRODUCER

Commercial Insurance Services
340 MacCorkle Ave. Ste #200
Charleston WV 25314

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

Phone: 304-345-8000 Fax: 304-345-8014 INSURERS AFFORDING COVERAGE NAIC #
HSURED SURER A: Axgonaut Groat Contral Ins. Co
HSURER B2

Town Of Terra Alta HSuRER C!

701 A E. State Ave, INSURER O:

Terra Alta WV 26764

| INSURER £;
COVERAGES

THE POLICIES OF IHEURANCE LISTED BELOW HAVE BEEN ISSUED T4 THE INSURED NAMED ABGVE FOR THE POLICY PERICD IHDICATED. NOTWITHETANDING
AKY RECHIREMENT, TERM OR CONDITION OF ANY CONTRACT OR GTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFIGATE MAY BE ISSUED OR

MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESGRIBED HERER 18 SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES., AGGAEGATE LIMITS BHOWN MAY HAVE BEEN REQUCED §Y PAID CLAIMS,

SRR OO POLICY EFFECGTIVE FOLICY EXMRATION
LTR _INSAD TIPE OF INSURANCE FOLIBY NURBER DATE {MMIDDIYYYY) DATE (MHIDDIYYYY) LIS
GENERAL LIABILITY EACH GOCURRENCE 3 2,000,000
. DAMAGE TC RENTED
F: K| COMMERCIAL GERERAL LIABILITY PE~46149876-02 07/01/09 07/0%:/1C PREMISES o octurenito) s 500,000
CLANSS BADE GCCUR MED §YP (Aay ono person) s N/A
PERSONAL & ADV INJURY s 2,000,000
GENERAL AGGREGATE s 6,000,000
GENL AGGREGATE LIMIT APPLIES PER: PRODUGTS + GOMPIOP AGG s 6,000,000
PRO. :
I roLIcY JeCT oc Emp Ben. 2,000,000
AUTOMABILE LisBILIFY GOMBINED SINGLE LUAIT s 2,000,000
et r ¢
B £ | anvaove PE-4614976-02 07/01/09 07/0:/10 (€9 accident)
ALL OWHED AUTGS BOBILY IRIVRY ¢
SCHEDULED AUTOS (Per pereoc)
HIRED ATTOS BODILY IMIURY .
X | nov-ownes sutos {Por wacktent)
— PROPERTY DAMAGE s
{Por agcidont)
GARAGE LIABIITY AUTO QNLY - BA AGCIDENT 3
I R i OTHER THAR NS s
AUTG ONLY: ses | s
EXCESS | UMBRELLA LIABHLITY €ALH ODCURRENCE s 2,000,000
A K| ooour ‘:] CLAMS WARE PE-4614976-02 07/61/09 07/01L/50 ABGREGATE s 2,000,000
5
DEDUCTIBLE 5
X RETENTION s 0 s
WORHKERS COMPENSATION WO STATU- i ioﬂ«-
AND EMPLOYERS LIABILITY vin TORY LIRTS E
A | ANY PROPRIETONPARTHEREXECUTIVE PE-4614976-02 07/01/09 07/01/10 £.L EACH ACCIDERT s 1,000,000
OPFIGERMEMBER EXCLUDED?
{Mandatory in NH) &L, DISEASE - £A EMPLOYEE s 1,060,000
W yar, dosetibe urder
SPEGIAL PROVISIONS bk £.L. DISEASE - POLICY LT s 1,000,000
oTHER

DESCRIPTON OF GRERATINS ( LOGATIONS FVEHIGLES | EXCLUSIONS AGDER 8Y ENDORSEMENT { SPEGIAL PROVISIONS
Certificate holder is named as additional insured as respecte water upgrade.

CERTIFICATE HOLDER

CANCELLATION

Charleston Wv 25311
i

WVWDCHA

WV Water Development Authority
180 Agsociation Drive

REPRESENTATIVES.

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION

DRTE THEREQE, THE ISSUING INSURER WiLL, ENCEAVOR TO MAIL

HONGE 1O THE CERTIFICATE HOLUER NAMER T4 THE LEFT, 8UT FAILURE TO DO SO SHALL

IMPOSE RO GBLIGATION OR LIABILITY OF ANY KING UPON THE INSURER, ITS AGENYS OR

DAYS WRITTEN

10

AU?ERIZ&!} REFRESENTATIVE

ACORD 25 (2009/01)

" @ 1988-2009 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD




IMPORTANT

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. A statement
on this certificate does not confer rights {o the certificate holder in lieu of such endorsement{s),

If SUBROGGATION 1S WAIVED, subject to the terms and conditions of the policy, certain poficies may
require an endorsemant, A statemaent on this certificate does not confer rights to the certificate
holder in ligt of such endorsement{s).

DISCLAIMER

This Cerfificate of Insurance 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,

ACORD 25 (2009/01)




.'~.'. PROJECT Corinth Water Line Extension

A State of West Vlrglma

" OFFICE OF ENVIRONMENTAL HEQI\((EH@{‘WS 25301

CAPITOL & WASHINGTON STREETS . 1 DAVIS SQUARE, SUY

CriR)
Telephone (304) 558-

. . 04
PERMIT L2 2

(Water)

I “%Nbﬁﬁhﬁm‘% 18,204

And Water Treatment Plant Improvements

l..'-_.,"mCATmN Terra Alta COUNTY: Presion DATE: ' 1-6-2009

T :THIS IS TO CERTIFY that afier reviewing plans, specifications, application forms, and other essential information that

Town of Terra Alta
701-A E. State Avenue
Terra Alta, West Virginia 26764

T hercby granted approval to; install approximately 1,200 LF of 8%, 36,700 LF of 6" and 2,000 LF of 2" water line; one

“ 0 (153,000 gallon water storage tank; and all necessary valves, controls and appurtenances; with facilities to serve

T 'approxxmately 85 customers in the Corinth area. Also, to add a building to house two (2) trains of rapid mix; three

- (3) stage flocculation (30 minutes total detention time); 10 ft. X 48 ft. X 12 ft. deep sedimentation basins (W1th

- solids removing equipment and provzsmns for future settlers); chemical feed equipment for soda ash, potassium

o pennanganate, Delpac, flucride, corrosion control and sodium bisulfate; and all necessary piping, valves, controls
- and appurtenances at the existing Town of Terra Alta water treatment plant.

" NOTE: This permit is contingent upon: 1) All new water line and storage tank being
- disinfected, flushed and bacteriologically tested, prior to use; 2) Maintaining
a mininmium ten (10) feet horizontal separation between sewer and water
lines and a minimum 18" vertical separation between crossing sewer and
water lies with the water lines to be over the sewer lines; and 3) Enclosing
the proposed 53,000 gallon tank with a minimum six (6) feet high fence with
a locking gate.

s { l-The anzronmental Division of the OEHS-Phlhppl District Ofﬁce, telephone (304) 457-2296, is to be

' ‘nojlﬁed when construction begins.

L Vahdxty of this permit is contingent upon conformity with plans, specxﬁcatlons, application forms, and other information submitted
S the West Virginia Bureau for Public Health,

L ‘WSH cls.

* FOR THE DIRECTOR

William S. HeroT%/,B’ Assistant Manager

Infrastructure and Capgcity Development
Environmental Engineering Division

) ~‘ i :‘ - pc: ! "Thl'aSher Engmeel‘lng, Inc.

.+ James W. Ellars, P.E., PSC
-7 Amy Swann, PSC
. Preston County Health Department
‘OEHS-EED Philippi District Office




Chase Tower, Eighth Floor Wiiter's Contact Information
STEPTOE & PO. Box 1588
OHNSON Charleston, WV 25326-1588
J {304) 353-8000  (304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

CLOSING MEMORANDUM

To: Financing Team

From: John C. Stump, Esquire

Date: February 16, 2010

Re: Town of Terra Alta, Water Revenue Bonds, Series 2010 A (West Virginia
Infrastructure Fund)
2005W-864

1. DISBURSEMENTS TO TOWN OF TERRA ALTA

Payor: West Virginia Infrastructure and Jobs Development Council
Source: Series 2010 A Bonds Proceeds

Amount: $267,800

Form: Wire

Payee: Town of Terra Alta, 701 A East State Street, Terra Alta, WV 26764
ABA No: 0515062599

Account No; 1135597

Bank: Clear Mountain Bank, 1101 East State Street, Terra Alta, WV
Contact: 304.789.3436

Account: Series 2010 A Bonds Project Fund

893600.00001
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2005W-864
TOWNOF TERRA ALTA

RESOLUTION OF THE TOWN OF TERRA ALTA APPROVING INVOICES RELATING TO
ACQUISITION AND CONSTRUCTION AND OTHER SERVICES FOR THE PROPOSED WATER
PROJECT AND AUTHORIZING PAYMENT THEREOF,

WHEREAS, the Town of Terra Alta has reviewed the invoices attached hereto and incorporated herein by
reference relation to the construction of the water Project funded by a Infrastructure & Jobs Development Council
(IJDC) Loan, and Abandoned Mine Lands Grant (AML) contribution 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.

c) That each of such costs has been otherwise properly incurred.
d) That the payment for each of the items proposed is due and owing.

NOW, THEREFOR, BE IT RESOLVED The Town of Terra Alta by as follows: There is hereby
authorized and directed the payment of the attached invoices as follows:

Vendor Total DC AML
Huntington Banks (Registrar) 500.00 500.00 0.00
Steptoe & Johnson (Bond Counsel) 20,000.00 20,000.00 0.00
Thrasher Engineeéring 239,800.00 239,800.00 0.00
Sheila Williams 7,500.00 7,500.00 0.00
Preston County EDA 0.00 0.00 6.00
Tetrick & Bartlett

Total 267,800.00 267,800.00 0.00

ADOPTED BY the Town of Terra Alfa, at the meeting held on the 9th day of November, 2009.

Its: %4\/&@
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SWEEP RESOLUTION

Town of Terra Alta

WHEREAS, the Town of Terra Alta (the “Issuer”) is a governmental body and political
subdivision of West Virginia,

WHEREAS, the Tssuer 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 electrohic 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:

D 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 Recorder are hereby authorized to sign and execute all such documents as
are necessary to facilitate the electronic transfer of the Bond debt service and reserve fund payments.

3) This resolution shall be effective immediately upon adoption.

Adopted this 9th day of November, 2009.
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TOWN OF TERRA ALTA

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND.
IMPROVEMENTS TO THE EXISTING PUBLIC WATERWORKS
SYSTEM OF THE TOWN OF TERRA ALTA AND THE FINANCING -
OF THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE TOWN OF NOT MORE THAN
$520,000 IN AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE  BONDS, SERIES 1998 A (WEST
VIRGINIA INFRASTRUCTURE FUND); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS RELATING
TO THE ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING
AND CONFIRMING A LOAN AGREEMENT RELATING TO THE
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE TOWN
OF TERRA ALTA: '

ARTICLEI
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

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

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

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

B.  The Issuer presently owns and operates a public waterworks system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
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of the Issuer that there be acquired and constructed certain-additions; -betterments—-and:
improvements to the existing public waterworks system of the Issuer, consisting of a new
treatment plant, together with all appurtenant facilities (collectively, the "Project”") (the
existing public waterworks 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 a portion of the costs of
acquisition and construction of the Project through the issuance of its revenue bonds to the
West Virginia Water Development Authority (the “Authority”), which administers the West
Virginia Infrastructure Fund pursuant to the Act.

D.  Itis deemed necessary for the Issuer to issue its Water Revenue Bonds,
Series 1998 A (West Virginia Infrastructure Fund), in the total aggregate principal amount
of not more than $520,000 (the “Series 1998 A Bonds”), to permanently finance a portion
of the costs of acquisition and construction of the Project. The remaining costs of the Project
shall be funded from the sources set forth in Section 2.01 hereof. Such costs shall be deemed
to include the cost of all property rights, easements and franchises deemed necessary or
convenient therefor; interest upon the Series 1998 A Bonds prior to and during acquisition
and construction of the Project and for a period not exceeding 6 months after completion of
acquisition and construction of the Project; amounts which may be deposited in any Reserve
Accounts (as hereinafter defined); engineering and legal expenses; expenses for estimates of
costs and revenues, expenses for plans, specifications and surveys; other expenses necessary
or incident to determining the feasibility or practicability of the enterprise, administrative
' expense, commitment fees, fees and expenses of the Authority (as hereinafter defined),
discount, initial fees for the services of registrars, paying agents, depositories or trustees or
other costs in connection with the sale of the Series 1998 A Bonds and such other expenses
as may be necessary or incidental to the financing herein authorized, the acquisition or
construction of the Project and the placing of same in operation, and the performance of the
things herein required or permitted, in connection with any thereof, provided, that
reimbursement to the Issuer for any amounts expended by it for allowable costs prior to the
issuance of the Series 1998 A Bonds or the repayment of indebtedness incurred by the Issuer
for such purposes shall be deemed Costs of the Project, as hereinafter defined. ‘

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

F.  Itisin the best interests of the Issuer that its Series 1998 A Bonds be sold
to the Authority (as hereinafter defined) pursuant to the terms and provisions of a loan
agreement by and between the Issuer and the Authority, on behalf of the Council (as
hereinafter defined), in form satisfactory to the Issuer and the Authority, to be approved
hereby if not previously approved by resolution of the Issuer.
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<=« oo G —--There are outstanding- obligations-of-the-Issuer-which-will-rank-on-a.—— .. .
parity with the Series 1998 A Bonds as to liens, pledge and source of and security for '
payment, being the Water Revenue Bonds, Series 1994, dated February 8, 1994, issued in
the original aggregate principal amount of $1,395,000 (the "Prior Bonds").

The Series 1998 A Bonds shall be issued on a parity with each other and with
the Prior Bonds with respect to liens, pledge and source of and security for payment and in
all other respects. Prior to the issuance of the Series 1998 A Bonds, the Issuer will obtain
the written consent of the Holders of the Prior Bonds to the issuance of the Series 1998 A
Bonds on a parity with the Prior Bonds. Other than the Prior Bonds, there are no outstanding
bonds or obligations of the Issuer which are secured by revenues or assets of the System.

"H.  The estimated revepues to be derived in each year after completion of the
Project from the operation of the System will be sufficient to pay all costs of operation and
maintenance of the System, the principal of and interest on the Bonds (as hereinafter defined)

" and payments into all funds and accounts and other payments provided for herein.

L The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the acquisition, construction and operation
of the Project and the System and issuance of the Series 1998 A Bonds, or will have so
complied prior to issuance of any thereof, including, among other things, the obtaining of a
certificate of public convenience and necessity from the Public Service Commission of
West Virginia by final order, the time for rehearing and appeal of which will either have
expired prior to the issuance of the Series 1998 A Bonds or such final order will not be
subject to appeal.

J..  The Issuer is a2 governmental unit which has general taxing powers to
finance operations of or facilities of the nature of the Project and the System; 95% or more
of the Net Proceeds of the Series 1998 A Bonds are to be used for local governmental
activities of the Issuer (or of a governmental unit the jurisdiction of which is entirely within
the jurisdiction of the Issuer); and the Issuer, all subordinate entities, all entities which issue
obligations on behalf of the Issuer, and all entities formed or, to the extent provided under
Section 148 of the Code, herein defined, availed of, to avoid the purposes of
Section 148(f)(4)(D) of the Code and all other entities benefiting thereby reasonably expect
to issue less than $5,000,000 aggregate principal amount of tax-exempt obligations (other
than private activity bonds) during the calendar year in which the Series 1998 A Bonds are
to be issued. '

K.  Pursuant to the Act, the Council (as hereinafter defined) has approved
the Project and has authorized the Authority (as hereinafter defined) to make a loan to the
Issuer from the West Virginia Infrastructure Fund.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 1998 A Bonds by the Registered Owners of the same from time
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- -ty time; this-Bond-Legislation shall-be-deemed-to be-and-shall constitute_a contract between

the Issuer and such Bondholders, and the covenants and agreements herein set forth to be
performed by the Issuer shall be for the equal benefit, protection and security of the
Bondholders of any and all of such Bonds, all which shall be of equal rank and without
preference, priority or distinction between any one Bond and any other Bonds and by reason
of priority of issuance or otherwise, except as expressly provided therein and herein.

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

"Act” means, collectively, Chapter 8, Article 19 and Chapter 31, Article 15A
of the West Virginia Code of 1931, as amended and in effect on the date of enactment hereof.

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

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

"Bondholder," "Holder of the Bonds," "Holder," “Registcred 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,” "Ordipance,” "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 1993 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 anniversary date of the Closing
Date ini the following year, except that the first Bond Year shall begin on the Closing Date.

"Closing Date” means the date upon which there is an exchange of the
Series 1998 A Bonds for the proceeds or at least a de minimus portion thereof representing
the purchase price of the Series 1998 A Bonds from the Authority.
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Regulations.

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

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

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

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

"Depository Bank" means the bank designated as such in the Supplemental
Resolution, and its successors and assigns.

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

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

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

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

"Grant” means any Grant received by the Issuer for the Project.

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

“Herein," "hereto” and similar words shall refer to this entire Bond Legislation.
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accountant or firm of certified public accountants that shall at any time hereafter be retained
by the Issuer to prepare an independent annual or special audit of the accounts of the System
or for any other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.

"Investment Property" means any security (as said term is defined in
Section 165(2)(2)(A) or (B) of the Code), obligation, annuity contract, investment-type
property or residential rental property for family units which is not located within the
jurisdiction of the Issuer and which is not acquired to implement a court ordered or approved
housing desegregation plan, excluding, however, obligations the interest on which is excluded
from gross income, under Section 103 of the Code, for federal income tax purposes other
than specified private activity bonds as defined in Section 57(2)(5)(C) of the Code.

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

"Loan Agreement” means the Loan Agreement heretofore entered, or to be
entered, into between the Issuer and the Authority, on behalf of the Council, providing for
the purchase of the Series 1998 A Bonds from the Issuer by the Authority, the form of which
shall be approved, and the execution and delivery by the Issuer authorized and directed or
ratified by the Supplemental Resolution.- ‘

"Mayor" means the Mayor of the Issuer.

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

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

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

"Operating Expenses” means the current expenses, paid or accrued, of operation
and maintenance of the Project and the System and its facilities, and includes, without
limiting the generality of the foregoing, insurance premiums, materials and supplies, pumping
costs, salaries, wages and administrative expenses of the Issuer relating and chargeable solely
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annually recurrent but which are such as may reasonably be expected to be incurred, and
such other reasonable operating costs as are normally and regularly included under
recognized accounting principles and retention of a sum not to exceed one-sixth of the
budgeted Operating Expenses stated above for the current year as working capital, and
language herein requiring payment of Operating Expenses means also retention of not to
exceed such sum as working capital, provided that all monthly amortization payments upon
the Bonds and into the Reserve Accounts and the Depreciation Reserve have been made to
the last monthly date prior to the date .of such retention. -

*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 moneys, equal to its principal amount and redemption premium, if
applicable, with interest to the date of maturity or redemption shall be in trust hereunder and
set aside for such payment (whether upon or prior to maturity); (iif) 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 Bonds issued under the provisions and within
the limitations prescribed by Section 7.07 hereof.

"Paying Agent" means the Commission or such other entity or authority as may
be designated as a Paying Agent for the Series 1998 A Bonds by the Issuer in the
Supplemental Resolution.

“Prior Bonds” means the Water Revenue Bonds, Series 1994, described in
Section 1.02G hereof.

“Prior Ordinance” means the ordinance duly enacted by the Issuer on
February 2, 1994, authorizing the Prior Bonds.

“Private Business Use" means use directly or indirectly in a trade or business
carried on by a natural person, including all persons "related” to such person within the
meaning of Section 144(a)(3) of the Code, or in any activity carried on by a person other than
a natural person, including all persons "related" to such person within the meaning of
Section 144(a)(3) of the Code, excluding, however, use by a state or local governmental unit
and use as a member of the general public. All of the foregoing shall be determined in
accordance with the Code, including, without limitation, giving due regard to "incidental
use,” if any, of the proceeds of the issue and/or proceeds used for ” qualified improvements,”
if any. -

"Project” means the Project as described in Section 1.02B hereof.
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"Qualified Invesamiets  nieans and-inctudes-any-of thefollowing:
(a)  Government Obligations;

(b)  Government Obligations which have been stripped of their
unmatured interest coupons, interest coupons stripped from Government
Obligations, and receipts or certificates evidencing payments from
Government Obligations or interest coupons stripped from Government
Obligations; .

~ (¢) Bonds, debentures, notes oOr 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 (e) above;

()  Repurchase agreements, fully secured by investments of the
types described in paragraphs (a) through (e) above, with banks or
national banking associations which are members of FDIC or with
government bond dealers recognized as primary dealers by the Federal
Reserve Bank of New York, provided, that said investments securing -
said repurchase agreements either must mature as nearly as practicable
coincident with the maturity of said repurchase agreements or must be
replaced or increased so that the market value thereof is always at least
equal to the principal amount of said repurchase agreements, and
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provided furthey that the-holder-of such-repurchase-agreement-shall-have

* a prior perfected security interest in the collateral therefor; must have (or
its agent must have) possession of such collateral; and such collateral
must be free of all claims by third parties;

(h) The West Virginia "consolidated fund" managed by the
West Virginia Board of Investment Management pursuant fo Chapter 12,
Article 6 of the West Virginia Code of 1931, as amended; and

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

*Recorder” means the Recorder of the Issuer.

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

"Registrar” means the Bond Registrar.

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

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

"Revenue Fund® means the Revenue Fund established by the Prior Ordinance
and continued hereby. -

"Series 1998 A Bonds" means the not more than $520,000 in aggregate
principal amount of Water Revenue Bonds, Series 1998 A (West Virginia Infrastructure
Fund), of the Issuer, authorized by this Ordinance.

“Series 1998 A Bonds Construction Trust Fund” means the Series 1998 A
Bonds Construction Trust Fund created by Section 5.01 hereof.

"Series 1998 A Bonds Reseﬁe Account™ means the Series 1998 A Bonds
Reserve Account created by Section 5.02 hereof.

"Series 1998 A Bonds Reserve Requirement” meaﬁs, as of any date of
calculation, the maximum amount of principal and interest which will becorne due on the
Series 1998 A Bonds in the then current or any succeeding year.
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“Series 1998 A Bonds Sifking Furnd" meais the Series 1998 A BondsSinking "
Fund created by Section 5.02 hereof.

"State” means the State of West Virginia.

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

"Surplus Revenues" means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds, including
any Reserve Accounts and the Depreciation Reserve.

"System" means the complete public waterworks system of the Issuer as
presently existing in its entirety or any integral part thereof, and shall include the Project and
any additions, betterments and improvements thereto hereafter acquired or constructed for
the waterworks system from any sources whatsoever.

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

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

Additional terms and phrases are defined in this Resolution 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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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 $834,000, in accordance with the plans and
specifications which have been prepared by the Consulting Engineers, heretofore filed in the

office of the Governing Body. The proceeds of the Series 1998 A Bonds hereby authorized |

shall be applied as provided in Article VI hereof. The Issuer has received bids and will enter
into contracts for the acquisition and construction of the Project, compatible with the
financing plan submitted to the Council.

~ The cost of the Project is estimated not to exceed $834,000, of which
approximately $520,000 will be obtained from proceeds of the Series 1998 A Bonds,
approximately $163,500 will be obtained from proceeds of a grant from the United States
Department of Agriculture, and approximately $150,500 wiil be obtained from proceeds of
a grant from the Council.
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AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF LOAN AGREEMENT

Section 3.01. Authorization of Bonds, For the purposes of capitalizing
interest on the Series 1998 A Bonds, funding a reserve account for the Series 1998 A Bonds, .
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
and related costs, or any or all of such purposes, as determined by the Supplemental
Resolution, there shall be and hereby are authorized to be issued the negotiable Series 1998 A
Bonds of the Issuer. The Series 1998 A Bonds shall be issued as a single bond, designated
“Water Revenue Bond, Series 1998 A (West Virginia Infrastructure Fund)”, in the principﬁi
amount of not more than $520,000, and shall have such terms as set forth hereinafter and in
the Supplemental Resolution. The proceeds of the Series 1998 A Bonds remaining after
funding of the Series 1998 A Bonds Reserve Account (if funded from Bond proceeds) and
capitalizing interest on the Series 1998 A Bonds, if any, shall be deposited in or credited to
the Series 1998 A Bonds Construction Trust Fund established by Section 5.01 hereof.

Section 3,02. Terms of Bonds. The Series 1998 A Bonds shall be issued
in such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum rate, payable quarterly on such dates; shall mature on such dates and in
such amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe
in the Supplemental Resolution or as specifically provided in the Loan Agreement. The
Series 1998 A Bonds shall be payable as to principal at the office of the Paying Agent, in any
coin or currency which, on the dates of payment of principal is legal tender for the payment
of public or private debts under the laws of the United States of America. Interest on the
Series 1998 A Bonds shall be paid by check or draft of the Paying Agent or ifs agent, mailed
to the Registered Owner thereof at the address as it appears on the books of the Bond

* Registrar, or by such other method as shall be mutually agreeable so long as the Authority
is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 1998 A
Ronds shall initially be issued in the form of a single bond, fully registered to the Authority,
with a record of advances and a debt service schedule attached, representing the aggregate
principal amount of the Series 1998 A Bonds, all as provided in the Supplemental Resolution.
The Series 1998 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 installmerits of said Bonds; provided, that the Authority shall not be obligated to pay
any expenses of such exchange.
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Stibsequent series of Bonds; if any, shall-be-issued-in-fully registered-form-and
in denominations as determined by a Supplemental Resolution. The Bonds shall be dated as
of the date specified in a Supplemental Resolution and shall bear interest from the date so
specified therein. '

Section 3.03. Execution of Bonds. The Series 1998 A Bonds shait be
executed in the name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Recorder. In case any one or more of the
officers who shall have signed or sealed the Series 1998 A Bonds shall cease to be such
officer of the Issuer before the Series 1998 A Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. Any such Bonds may be signed and sealed on behalf of the Issuer by such
person as at the actual time of the execution of such Bonds shall hold the proper office in the
Issuer, although at the date of such Bonds such person may not have held such office or may
not have been so authorized.

Section 3.04. Authentication and Registration. No Series 1998 A Bond
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation unless and until the Certificate of Authentication and Registration on such
Bond, substantiaily 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 Series 1998 A Bonds shall be conclusive evidence that such
Series 1998 A Bonds has been authenticated, registered and delivered under this Bond
Legislation. The Certificate of Authentication and Registration on any Series 1998 A Bond
shall be deemed to have been executed by the Bond Registrar if manually signed by an
authorized officer of the Bond Registrar, but it shall not be necessary that the same officer
sign the Certificate of Authentication and Registration on all of the Series 1998 A Bonds
issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 1998 A Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the 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 Comimercial Code
of the State of West Virginia, and each successive Holder shall farther be conclusively
deemed to have agreed that said Bonds shall be incontestable in the hands of a bona fide
holder for value.

So long as the Series 1998 A Bonds remain outstanding, the Bond Registrar for
the Bonds shall keep and maintain books for the registration and transfer of such Bonds.
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The registered Series 1 998 A Bomdy shiull 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 Series 1998 A Bonds or
transferring the registered Bonds are exetcised, all Bonds shall be delivered in 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
transfer of 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 som 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
next 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 on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 1998 A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may,
in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
(where applicable) and deliver, a new Bond of the same series and of like tenor as the Bonds
so mutilated, destroyed, stolen or lost, in exchange and substitution for such mutilated Bond,
upon surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the
Bond destroyed, stolen or lost, and upon the Holder's furnishing satisfactory indemnity.and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 1998 A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Gross Revenues derived from the operation of the System as herein
provided. No holder or holders of the Series 1998 A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer to pay the Series 1998 A Bonds or the
interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Gross Revenues. The payment of
the debt service of all Series 1998 A Bonds shall be secured by a first lien on the Gross
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Reveriues derived from the Systéiti, ofi 4 parity with the 1ien on siich Gross Revenuey i favor
of the Holder of the Prior Bonds. Such Gross Revenues in an amount sufficient to pay the
principal of and interest on and other payments for the Series 1998 A Bonds and the Prior
Bonds and to make all other payments provided for in the Bond Legislation, are hereby
irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 1998 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 1998 A Bonds to the original purchasers upon receipt of the
documents set forth below:

(1}  If other than the Authority, a list of the names in which the
Series 1998 A Bonds are to be registered upon original issuance,
together with such taxpayer identification and other information as the
Bond Registrar may reasonably require;

(2) A request and authorization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer, to-authenticate and
deliver the Series 1998 A Bonds to the original purchasers;

(3)  Anexecuted and certified copy of the Bond Legislation;

(4)  An executed copy of the Loan Agreement; and

(5)  The unqualified approving opinion of bond counsel on the
Series 1998 A Bonds.

Section 3.10. Form of Bonds. The text of the Series 1998 A Bonds shall
be in substantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF TERRA ALTA
WATER REVENUE BOND, SERIES 1998 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR- : A $

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF TERRA
ALTA, a municipal corporation and political subdivision of the State of West Virginia in
Preston County of said State (the "Issuer”), for value received, hereby promises to pay,
solely from the special funds provided therefor, as hereinafter set forth, to the West Virginia
Water Development Authority (the "Autbority") or registered assigns the sum
of 3 ), or such Jesser amount as shall have
been advanced to the Issuer hereunder and not previously repaid, as set forth in the "Record
of Advances” attached as EXHIBIT A hereto and incorporated herein by reference, in
quarterly installments on March 1, June 1, September 1 and December 1 of each year,

commencing . i, 199 , as set forth on the "Schedule of Annual Debt
Service" attached as EXHIBIT B hereto and incorporated herein by reference, with no
interest. :

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

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express writien consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the “Council”), and upon the terms and
conditions prescribed by, and otherwise in comptiance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated ,
199 .

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
waterworks system of the Issuer (the "Project”); and (ii} to pay certain costs of issuance of
the Bonds of this Series (the “Bonds”) and related costs. The existing public waterworks
system of the Issuer, the Project, and any further additions, betterments or improvements
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thereto are herein called the "Systern.™ This Bond s issued uinider the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 8, Article 19 and Chapter 31, Article 15A of the West Virginia Code of
1931, as amended (collectively, the "Act"), and a Bond Ordinance duly enacted by the Issuer
on , 199 , and a Supplemental Resolution duly adopted by the Issuer on

, 199 (collectively, the "Bond Legislation"), and is subject to all the terms
and conditions thereof. The Bond Legislation provides for the issuance of additional bonds
under certain conditions, and such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues and other security provided for the Bonds under
the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 1994, DATED
FEBRUARY 8, 1994, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $1,395,000 (THE "PRIOR BONDS"}.

This Bond is payable only from and secured by a pledge of the Gross Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Gross Revenues in favor of the Holders of the Prior Bonds, and
from moneys in the Reserve Account created under the Bond Legislation for the Bonds (the
"Series 1998 A Bonds Reserve Account"), and unexpended proceeds of the Bonds. Such
Gross Revenues shall be sufficient to pay all operating expenses of the System and the
principal of and interest on all bonds which may be issued pursuant to the Act and which shall
be set aside as a special fund bereby pledged for such purpose. This Bond does not constitute
a corporate indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay the same or the interest, if
any, hereon, except from said special fund provided from the Gross Revenues, the moneys
in the Series 1998 A Bonds Reserve Account and unexpended proceeds of the Bonds.
Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish and
maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 115% of the maximum amount payable in any
year for principal of and interest, if any, on the Bonds, and all other obligations secured by
a lien on or payable from such revenues prior to or on a parity with the Bonds, including the
Prior Bonds; provided however, that so long as there exists in the Series 1998 A Bonds
Reserve Account an amount at least equal to the maximum amount of principal and interest,
if any, which will become due on the Bonds in thé then current or any succeeding year, and
it the respective reserve accounts established for any other obligations outstanding prior to
or on a parity with the Bonds, including the Prior Bonds, an amount at least equal to the
requirement therefor, such percentage may be reduced to 110%. The Issuer has entered into
certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of the
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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 Legistation, only upon the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar"), by the
‘registered owner, or by its atforney 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 instrurnent
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
sssuance hereof described in the Bond Legislation, and there shall be and hereby is created
and granted a lien upon such moneys, until so applied, in favor of the registered owner of this
Bond.

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Gross Revenues of the
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, if any, 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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T IN'WITNESS WHEREOF; the TOWN OF TERRAALTA has caused-this-Bond
to be signed by its Mayor, and its corporate seal to be hereunto affixed and attested by its

Recorder, and has caused this Bond to be dated , 199
[SEAL]
Mayor
ATTEST:
Recorder
19
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(Forrd of)

CERTIFICATE OF AUTH ENTICATION AND REGISTRATION

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

Date: . 199

ONE VALLEY BANK,
NATIONAL ASSOCIATION,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
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EXHIBITB

SCHEDULE OF ANNUAL DEBT SERVICE
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{Formyof)
ASSIGNMEN

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

the within Bond' and does hereby mevocably ‘constitute  and .appomt -

, Attorniey to transfer the said Bond -
on the books kept for registration of the w1thm Bond of the said Issuer with full power of
substitution in the premises.

Dated:

In the presence of:
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Section3-11: Sate-of Bonds; Approval-and-Ratification-of Execution-of
Loan Agreement. The Series 1998 A Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous ordinance or
resolution, the Mayor is specifically authorized and directed to execute the Loan Agreement
in the form attached hereto as "Exhibit A" and made a part hereof, and the Recorder is
directed to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified
and confirmed.. o

Section 3.12. " Amended Schedule B" Filing. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Council and the
Authority 2 schedule in substantially the form of the "Amended Schedule B" to the Loan
Agreement, setting forth the actual costs of the Project and sources of funds therefor.
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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 Ordinance) and shall be held by the Depository Bank
separate and apart from all other funds or accounts of the Depository Bank and the Issuer and
from each other: ‘

03] Revenue Fund (established by the Prior Ordinance);
) Depreciation Reserve (established by the Prior Ordinance);
{3) Reserve Fund (established by the Prior Ordinance and

hereinafter referred to as “Series 1994 Bonds Reserve
Account™); and

@ . Series 1998 A Bonds Construction Trust Fund.

Section 5.02. Establishment of Pupds and Accounts with Commissjon.
The following special funds or accounts are hereby created with and shall be held by the
Commission separate and apart from all other funds or accounts of the Commission and the
Issuer and from each other:

(1) Series 1998 A Bonds Sinking Fund; and

@ Within the Series 1998 A Bonds Sinking Fund, the
Series 1998 A Bonds Reserve Account.

Section 5.03.  System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in
this Bond Legislation and the Prior Ordinance and shall be kept separate and distinct from
all other funds of the Issuer and the Depository Bank and used only for the purposes and in
the manner provided in this Bond Legislation and the Prior Ordinance. All revenues at any
time on deposit in the Revenue Fund shall be disposed of only in the following order and

priority:

(1)  The Issuer shall first, on the first day of each month,
transfer from the Revenue Fund and simultaneously (i) remit to the
Nationa! Finance Office designated in the Prior Bonds the amount
required to pay interest on the Prior Bonds, and to amortize the principal
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of the Prior Bords overthe-life-of such-bond-issue;-and-(ii)-commencing
3 months prior to the first date of payment of principai of the

Series 1998 A Bonds, remit to the Commission for deposit in the

Series 1998 A Bonds Sinking Fund, an amount equal to 1/3rd of the

amount of principal which will mature and become due on the

Series 1998 A Bonds on the next ensuing quarterly principal payment

date; provided that, in the event the period to elapse between the date of
such initial deposit in the Series 1998 A Bonds Sinking Fund and the

next quarterly principal payment date is less than 3 months, then such-
monthly payments shall be increased propoitionately to provide, 1 month

prior to the next quarterly principal payment date, the required amount

of principal coming due on such date. '

(2)  The Issuer shail next, on the first day of each month,
transfer from the Revenue Fund and simultaneocusly (i} remit to the
Depository Bank for deposit in the Series 1994 Bonds Reserve Account,
and (ii) commencing 3 months prior to the first date of payment of
principal of the Series 1998 A Bonds, if not fully funded upon issuance
of the Series 1998 A Bonds, remit to the Commission for deposit in the
Series 1998 A Bonds Reserve Account, an amount equal to 1/120 of the
Series 1998 A Bonds Reserve Requirement; provided that, no further
payments shall be made into the Series 1998 A Bonds Reserve Account
when ihere shall have been deposited therein, and as long as there shail
remain on deposit therein, an amount equal to the Series 1998 A Bonds
Reserve Requirement.

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

4) The Issuer shall next, each month, transfer from the
Revenue Fund and remit to the Depository Bank for deposit in the
Depreciation Reserve, the moneys remaining in the Revenue Fund until
there has been accumulated therein the sum of $131,000, and thereafter
such sums as shall be required to maintain such amount therein.
Additionally, so long as the Series 1998 A Bonds are outstanding, the
Issuer shall transfer from the Revenue Fund to the Depreciation
Account, an amount equal to 2 1/2% of the Gross Revenues each month,
exclusive of any payments for account of any Reserve Account. All
funds in the Depreciation Account shall be kept apart from all other
funds of the Issuer or of the Depository Bank and shall be invested and
reinvested in accordance with Article VIII hereof. Withdrawals and
disbursements may be made from the Depreciation Account for

replacements, repairs, improvements or extensions to the System;

provided, that any deficiencies in any Reserve Account (except to the
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extent such deficiency exists because the Tequired-payments-into-such
accounts have not, as of the date of determination of a deficiency,
funded such accounts to the maximum extent required hereof) shall be
promptly eliminated with moneys from the Depreciation Reserve.

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

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

All investment earnings on moneys in the Series 1998 A Bonds Sinking Fund
and the Series 1998 A Bonds Reserve Account (if fully funded) shall be returned, not less
than once each year, by the Commission to the Issuer, and such amounts shall, during
construction of the Project, be deposited in the Series 1998 A Bonds Construction Trust
Fund, and following completion of construction of the Project, shall be deposited in the
Revenue Fund and applied in full, first to the next ensuing interest payment, if any, due on
the Series 1998 A Bonds and then to the next ensuing principal payment due thereon.

Any withdrawals from the Series 1998 A Bonds Reserve Account which result
in a reduction in the balance of such account to below the Series 1998 A Bonds Reserve
Requirement shall be subsequently restored from the first Gross Revenues available after all
required payments have been made as set forth above.

As and when additional Bonds rapking on a parity with the Series 1998 A Bonds
are issued, provision shall be made for additional payments into the respective sinking fund
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the appropriate reserve account in an
amount equal to the maximum amount of principal and interest which will become due in any
year for account of the Bonds of such series, including such additional Bonds.

The Issuer shall not be required to make any further payments into the
Series 1998 A Bonds Sinking Fund or the Series 1998 A Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of the
Series 1998 A Bonds issued pursuant to this Bond Legislation then OQutstanding and all
interest, if any, to accrue until the maturity thereof.
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Principal, interest or reserve payments, whether for a deficiency or otherwise,
shall be made on a parity and pro rata, with respect to the Prior Bonds and Series 1998 A
Bonds in accordance with the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 1998 A Bonds Sinking Fund and the Series 1998 A Bonds Reserve Account
created hereunder, and all amounts required for said accounts shall be remitted to the
Commission from the Revenue Fund by the Issuer at the times provided herein. If required
by either the Authority or the Council at any time, the Issuer shall make the necessary
arrangements whereby required payments into the Series 1998 A Bonds Sinking Fund and
the Series 1998 A Bonds Reserve Account shall be automatically deducted from the Revenue
Fund and transferred to the Commission on the dates required hereunder.

Moneys in the Series 1998 A Bonds Sinking Fund and the Series 1998 A Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

-The Series 1998 A Bonds Sinking Fund, including the Series 1998 A Bonds
Reserve Account therein, shall be used solely and only for, and are hereby pledged for, the
purpose of servicing the Series 1998 A Bonds and any additional Bonds ranking on a parity
therewith that may be issued and Outstanding under the conditions and restrictions hereinafter
set forth.

B.  The Issuer shall on the first day of each month (if such day is not a
business day, then the next succeeding business day) deposit with the Commission the
required principal, interest and reserve payments with respect to the Series 1998 A Bonds and
all such payments shall be remitted to the Commission with appropriate instructions as to the
custody, use and application thereof consistent with the provisions of this Bond Legislation.

C. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges, fees and expenses then
due. In the case of payments to the Commission under this paragraph, the Issuer shall, if
required by either the Authority or the Council at any time, make the necessary arrangements
whereby such required payments shall be automatically deducted from the Revenue Fund and
transferred to the Commission on the dates required.

D. The moneys in excess of the sum insured by the maximum amounts
insured by FDIC in any of the funds or 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.
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E.  If on any monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, however, that the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as payments are to be made pursuant to this Section 5.03,
and the relevant provisions of the Prior Ordinance and the Gross Revenues shall be applied
to such deficiencies before being applied to any other payments hereunder.

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

G.  The Gross Revenues of the System shall only be used for purposes of the
System. .
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ARTICL h¥a |

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS -

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

A.  From the proceeds of the Series 1998 A Bonds, there shall be deposited -
with the Commission in the Series 1998 A Bonds Sinking Fund, the amount, if any, set forth
in the Supplemental Resolution Account as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest, if any, on the Series 1993 A Bonds for
the period commencing on the date of issuance of the Series 1998 A Bonds and ending
6 months after the estimated date of completion of construction of the Project.

B. Next, from the proceeds of the Series 1998 A Bonds, there shall be
deposited with the Depository Bank in the Series 1998 A Bonds Reserve Account, the
amount, if any, set forth in the Supplemental Resolution for funding the Series 1998 A Bonds
Reserve Account. :

C.  As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 1998 A Bonds, such moneys shall be deposited with the Depository
Bank in the Series 1998 A Bonds Construction Trust Fund and applied solely to payment of
Costs of the Project in the manner set forth in Section 6.02 hereof and until so expended, are
hereby pledged as additional security for the Series 1998 A Bonds.

D.  After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 1998 A Bonds shall be used as directed in writing by the Council.

Section 6.02. Disbursements From the Bond Construction Trust Fund.
The Issuer shall on or about the 15th day of each month provide the Council with a
requisition for the costs incurred for the Project, together with such documentation as the
Council shall require. Payments for costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the
Series 1998 A Bonds Construction Trust Fund (except for the costs of issuance of the Bonds
hereby authorized, which shall be made upon request of the Issuer) shall be made only after
submission to the Council, of a certificate, signed by an Authorized Officer and the
Consulting Engineers, stating:

(i)  That none of the items for which the payment is proposed
to be made has formed the basis for any disbursement theretofore made;
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(iiy— That each itein for which the payinent s proposed tobe
made is or was necessary in connection with the Project and constitutes
a Cost of the Project;

(iii) That each of such costs has been otherwise properly
ncurred; and '

(iv)  That payment for each of the items proposed is then due
and owing. - ; :

Pending such application, moneys in the respéctivc Bond Construction Trust
Fund shall be invested and reinvested in Qualified Investments at the written direction of the
Issuer.
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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 compeient 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 the Bonds or the
interest thereon, if any, is Outstanding and unpaid.

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

Section 7.03. Bonds Secured by Pledge of Gross Revemues. The payment
of the debt service of the Series 1998 A Bonds shall be secured by a first lien on the Gross
Revenues derived from the System, on a parity with the lien on such Gross Revenues in favor
of the Holder of the Prior Bonds. The Gross Revenues in an amount sufficient to pay the
‘principal of and interest on the Series 1998 A Bonds and the Prior Bonds and to make the
payments into all funds and accounts and all other payments provided for in the Bond
Legislation are hereby irrevocably pledged, in the manner provided herein, to such payments
as they become due, and for the other purposes provided in the Bond Legislation.

Section 7.04. Rates and Charges. The initial schedule of rates and
charges for the services and facilities of the System shall be as set forth in the water rate

ordinances duly enacted by the Issuer on July 26, 1993, and August 28, 1995, which rates
and charges are hereby incorporated herein by reference as a part hereof.

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System,
except as provided in the Prior Ordinance. Additionally, so long as the Series 1998 A Bonds
are outstanding and except as otherwise required by law or with the written consent of the
Authority and the Council, the System may not be sold, mortgaged, leased or otherwise
disposed of except as a whole, or substantially as a whole, and only if the net proceeds to be
realized shall be sufficient to pay fully all the Bonds Outstanding, or to effectively defease
the pledge created by this Bond Legislation in accordance with Article X hereof. The
proceeds from any such sale, mortgage, lease or other disposition of the System shall, with
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*—“‘“"m——“‘re'spect1orthe—Prior-Bonds;—immediately"befexnitted*m“the"Nationai—Fmanceﬂfﬁc&desi ted
in the Prior Bonds, and with respect to the Series 1998 A Bonds, immediately be remitted to
the Commission for deposit in the Series 1998 A Bonds Sinking Fund, and the Issuer shall
‘direct the National Finance Office and the Commission to apply such proceeds to the payment
of principal of and interest, if any, on the Bonds. Any balance remaining after the payment
of all the 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. c

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

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
réceived during the same Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $200,000 and insufficient to pay all Bonds then Outstanding
without the prior approval and consent in writing of the Holders 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. Jssuance 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 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 1998 A Bonds. All obligations
issued by the Issuer after the issuance of the Series 1998 A Bonds and payable from the
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revenues—of-the—System;-except—such-additional-parity-Bonds;-shall-contain-an-express

statement that such obligations are junior and subordinate, as to lien on and source of and
security for payment from such revenues and in all other respects, to the Series 1998 A
Bonds; provided, that no such subordinate obligations shall be issued unless all payments
required to be made into all funds and accounts set forth herein have been made and are
current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, éncumbrance or any other charge having priority
over or being on a parity with the lien of the Series 1998 A Bonds, and the interest thereon,
upon any of the income and revenues of the System pledged for payment of the Series 1998 A
Bonds and the interest thereon in this Bond Legislation, or upon the System or any part
thereof.

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

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Ordinance shall be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall be
issued after the issuance of any Bonds pursuant to this Bond Legislation, except under the
conditions and in the manner herein provided.

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

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

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Recorder a written statement by the Independent Certified Public
Accountants, reciting the conclusion that the Net Revenues actually derived, subject to the
adjustments hereinafter provided for, from the System during any 12 consecutive months
within the 18 months immediately preceding the date of the actual issuance of such Parity
Bonds, shall not be less than 115% of the largest aggregate amount that will mature and
become due in any succeeding Fiscal Year for principal of and interest on the following:

(1)  The Bonds then Outstanding;
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provisions contained in this Ordinance then Outstanding; and
(3)  The Parity Bonds then proposed to be issued.

The Net Revenues actually derived from the System during the 12-consecutive
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent

- Certified Public Accountants, on account of increased rates, rentals, fees and charges for the
System adopted by the Issuer, the time for appeal of which has expired (without successful
appeal) prior to issuance of such Parity Bonds.

All covenants and other provisions of this Bond Legislation (except s 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 issnance, shall rank
equally with respect to their lien on the revenues of the System and their source of and
security for payment from said revenues, without preference of any Bond of one series over
any other Bond of the same series. The Issuer shall comply fully with all the increased
payments into the various funds and accounts created in this Bond Legislation required for
and on account of such Parity Bonds, in addition to the payments required for Bonds
theretofore issued pursuant to this Bond Legislation.

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

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

Section 7.08. Books; Records and Audit. The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and installing the Project. The Issuer shall permit the Authority and the Council
or their agents and representatives, to inspect all books, documents, papers and records
relating to the Project and the System at all reasonable times for the purpose of audit and
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examination;—The Issuer-shall-submit-to-the-Autherity-and-the-Council-sueh-decuments-and

information as they may reasonably require in connection with the acquisition, construction
and installation of the Project, the operation and maintenance of the System and the
administration of the loan or any grants or other sources of financing for the Project.

The Issuer shall permit the Authority and the Council or their agents and
representatives, to inspect all records pertaining to the operation of the System at all
reasonable times following completion of construction of the Project and commencement of
operation thercof, or, if the Project is an improvement to an existing system, at any
reasonable time following commencement of construction. '

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

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

The Issuer shall file with the Council and the Authority, or any other original
purchaser of the Bonds, and shall mail in each year to any Holder or Holders of the 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 ail the
funds and accounts provided for in this Bond Legislation and the status
of all said funds and accounts.

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

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
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OMB-Circalar 128 or-any successor-thereto-and-the-Single-Audit-Act-and-shall-mail-upon

request, and make available generally, the report of said Independent Certified Public
Accountants, or a summary thereof, to any Holder or Holders of the Series 1998 A Bonds
and shall submit said repost to the Authority and the Council, or any other original purchaser
of the Series 1998 A Bonds. Such andit report submitted to the Authority and the Council
shall include a statement that the Issuer is in compliance with the terms and provisions of the
Act, the Loan Agreement and this Bond Legislation and that the revenues of the System are
adequate to meet the Issuer's Operating Expenses and debt service and reserve requitements.

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

Section 7.09. Rates. Bquitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on-file with the
Recorder, which copies will be open to inspection by all interested parties. The schedule of
rates and charges shall at all times be adequate {0 produce Gross Revenues from the System
sufficient to pay Operating Expenses and to make the prescribed payments into the funds
created hereunder. Such schedule of rates and charges shall be changed and readjusted
whenever necessary so that the aggregate of the rates and charges will be sufficient for such
purposes. In order to assure full and continuous performance of this covenant, with a margin
for contingencies and temporary unanticipated reduction in income and revenues, the Issuer
hereby covenants and agrees that the schedule of rates or charges from time to time in effect
shall be sufficient, together with other revenues of the System (i) to provide for all Operating

" Expenses of the System and (ii) to leave a balance each year equal to at least 115% of the
maxiimum amount required in any year for payment of principal of and interest, if any, on
the Series 1998 A Bonds and all other obligations secured by a lien on or payable from such
revenues prior to or on a parity with the Series 1998 A Bonds, including the Prior Bonds;
provided that, in the event amounts equal to or in excess of the reserve requirements are on
deposit in the respective Reserve Accounts and any reserve accounts for obligations prior to
or on a parity with the Series 1998 A Bonds, are funded at least at the requirement therefor,
such balance each year need only equal at least 110% of the maximum amount required in
any year for payment of principal of and interest, if any, on the Series 1998 A Bonds and all
other obligations secured by a lien on or payable from such revenues prior to or on a parity
with the Series 1098 A 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 Budget and Monthly Financial Report. The

Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare
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and-adopt-by—resolution—a—detailed;balanced-budget—of-the—estimated--revenues--and

expenditures for operation and maintenance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the Authority and the Council within 30 days of
adoption thereof. No expenditures for the operation and maintenance of the System shall be
made in any Fiscal Year in excess of the amounts provided therefor in such budget without
a written finding and recommendation by a registered professional engineer, which finding
and recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a registered
professional engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and ali
resolutions authorizing increased expenditures for operation and maintenance to the Authority
and the Council, or to any Holder of the Bonds, who shall file bis or her address with the
Issuer and request in writing that copies of all such budgets and resofutions be furnished him
or her and shall make available such budgets and all resolutions authorizing increased
expenditures for operation and maintenance of the System at all reasonable times to any
Holder of any Bonds or anyone acting for and in behalf of such Holder of any Bonds.

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for 2 years following the completion of the Project, the Issuer
shall each month complete a "Monthly Financial Report,” a form of which is attached to the
Loan Agreement as Exhibit C, and forward a copy of such report to the Authority and the
Council by the 15th day of each month. :

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

The Issuer shall provide and maintain competent and adequate resident
engineering services satisfactory to the Authority and the Council covering the supervision
and inspection of the development and construction of the Project and bearing the
responsibility of assuring that construction conforms to the plans, specifications and designs
prepared by the Consulting Engineers, which have been approved by all necessary
governmental bodies. Such resident engineer shall certify to the Authority, the Council and
the Issuer at the completion of construction that construction of the Project is in accordance
with the approved plans, specifications and designs, or amendments thereto, approved by all
necessary governmental bodies.
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Thie Tssoer stult employ qualified operating personnel properly certified by the "
State to operate the System during the entire term of the Loan Agreement.

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

Section 7.13. Enforcement of Collections. The Issuer will diligently
enforce and collect all fees, rentals or other charges for the services and facilities of the
Systein, 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
anthorized by the Act, the rules and regulations of the Public Service Commission of
West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 30 days after the same shall become due
and payable, the property and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and charges are fully paid. To
the extent authorized by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, rates, rentals and other charges, if not paid, when
due, shall become 2 lien on the premises served by the System. The Issuer further covenants
and agrees that, it will, to the full extent permitted by law and the rules and regulations
promulgated by the Public Service Commission of West Virginia, discontinue and shut off
the services of the System, to all users of the services of the System delinquent in. payment
of charges for the services of the System and will not restore such services until all delinquent
charges for the services of the System, plus reasonable interest and penalty charges for the
restoration of service, have been fully paid and shail take all further actions to enforce
collections to the maximum extent permitted by law.

Section 7,14. No Free Services. The Issuer will not render or cause to
be rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee shall avail itself or themselves of the facilities
or services provided by the System, or any part thereof, the same rates, fees or charges
applicable to other customers receiving like services under similar circumstances shall be
charged the Issuer and any such department, agency, instrumentality, officer or employee.
The revenues so received shall be deemed to be revenues derived from the operation of the
System, and shall be deposited and accounted for in the same manner as other revenues
derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Bonds remain Qutstanding, the Issuer will, as an

Operating Expense, procure, carry and mnaintain insurance with a reputable insurance carrier
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ot carriers asTiscustomarily” 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 camry and
maintain insurance to the extent available against the risks and hazards
of war. The proceeds of all such insurance policies shall be placed in
the Depreciation Reserve and used only for the repairs and restoration
of the damaged or destroyed properties or for the. other purposes
provided herein for the Depreciation Reserve. The Issuer will itself, or
will require each contractor and subcontractor to, obtain and maintain
builder's risk insurance (fire and extended coverage) to protect the
interests of the Issuer, the Authority, the prime contractor and all
subcontractors as their respective interests may appear, in accordance
with the Loan Agreement, during construction of the Project on a 100%
basis (completed value form) on the insurable portion of the Project,
such insurance to be made payable to the order of the Authority, the
Issuer, the contractors and subcontractors, as their interests may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of not less
than $1,000,000 per occurrence to protect the Issuer from claims for
bodily injury and/or death and not less than $500,0600 per occurrence
from claims for damage to property of others which may arise from the
operation of the System, and insurance with the same limits to protect
the Issuer from claims arising out of operation or ownership of motor
vehicles of or for the System.

(3) WORKER'S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR;
AND PERFORMANCE AND PAYMENT BONDS, such bonds to be
in the amounts of 100% of the construction contract and to be required
of each contractor contracting directly with the Issuer, and such payment
bonds will be filed with the Clerk of The County Commission of the
County in which such work is to be performed prior to commencement
of construction of the Project in compliance with West Virginia Code,
Chapter 38, Article 2, Section 39.

(4) FLOOD INSURANCE, to be procured, to the extent
available at reasonable cost to the Issuer; provided, however, if the
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Issuer is located in a community which has been notified as having
special flood or mudstide prone areas, flood insurance must be obtained.

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

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

Section 7.16. Connections. To the extent permitted by the laws of the

State and rules and regulations of the Public Service Commission of West Virginia, the Issuer

~ shall require every owner, tenant or occupant of any house, dwelling or building intended to
be served by the System to connect thereto. :

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

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

Section 7.18. Compliance with Loan Agreement and Law. The Issuer

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

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

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

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

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Series 1998 A Bonds to be "federally guaranteed” within the meaning of
Section 149(b) of the Code. '

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

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

Section 7.20. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 1998 A Bonds, a statutory mortgage lien upon the System is granted

and created by the Act, which statutory mortgage lien is hereby recognized and declared to
be valid and binding, shall take effect immediately upon delivery of the Series 1998 A Bonds
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and shall be on a parity with the statutory mortgage lien in favor of the Holder of the Prior
Bonds. '

Section 7.21. Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financia) 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). o -

Section 7.22. Contracts. A. The Issuer shail, simultaneously with the
delivery of the Series 1998 A Bonds or immediately thereafter, enter into written contracts
for the immediate acquisition or construction of the Project.

B. The Issuer will submit all proposed change orders to the Councii for written
approval. The Issuer will obtain the written approval of the Council before expending any
proceeds of the Series 1998 A Bonds held in “contingency” as set forth in the Schedule
B attached to the Loan Agreement. The Issuer will also obtain the written approval of the
Council before expending any proceeds of the Series 1998 A Bonds made available due to
bid or construction or project underruns.
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ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

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

Any investment shall be held in and at all times deemed a part of the fund or
account in which such moneys were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower

“of cost or then current market value, or at the redemption price thereof if then redeemable
at the option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the "Consolidated Fund."
The Commission shall sell and reduce to cash a sufficient amount of such investments

‘whenever the cash balance in any fund or account is insufficient to make the payments
required from such fund or account, regardiess of the loss on such liquidation. The
Depository Bank may make any and all investments permitted by this section through its own
investment or trust department and shall not be responsible for any losses from such
investments, other than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year (or more
often if reasonably requested by the Issuer), a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 1998 A

—____Bonds are Outstanding and as long thereafter as necessary to comply with the Code and
assure the exclusion of interest, if any, on Series 1998 A the Bonds from gross income for
federal income tax purposes.

Section 8.02. ‘Atbitrage. The Issuer covenants that (i) it shall not take,
or permit or suffer to be taken, any action with respect to the gross or other proceeds of the
Bonds which would cause the Series 1998 A Bonds to be "arbitrage bonds” within the
meaning of Section 148 of the Code, and (ii) it will take all actions that may be required of
it (inctuding, without implied limitation, the timely filing of a federal information return with
respect to the Series 1998 A Bonds) so that the interest, if any, on the Series 1998 A Bonds
will be and remain excludable from gross income for federal income tax purposes, and will
not take any actions which would adversely affect such exclusion.
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Section 8.03. Small Issuer Exemption from Rebate of Excess Investment
Earnings to the United States.  In accordance with Section 148 ((4)(D) of the Code, the
Issuer covenants that it is a governmental unit with general taxing powers; that no part of the
Series 1998 A Bonds are private activity bonds; that 95% or more of the Net Proceeds of the
Series 1998 A Bonds are to be used for local governmental activities of the Issuer (or of a
governmental unit the jurisdiction of which is entirely within the jurisdiction of the Issuer);
and that the aggregate face amount of all the tax-exempt obligations (other than private
activity bonds) issued by the Issuer during the calendar year in which the Series 1998 A
RBonds are issued does not and will not exceed $5,000,000, determined in accordance with
Section 148(HE)D) of the Code and the Regulations from time to time in effect an applicable
to the Series 1998 A Bonds. For purposes of the first paragraph of Section 8.03 and for
purposes of applying Section 148(H)(4)(D) of the Code, the Issuer and all entities which issue
obligations on behalf of the Issuer shall be treated as one issuer; all obligations issued by a
governmental unit to make loans to other governmental units with general taxing powers not
subordinate to such unit shall, for purposes of applying this first paragraph of Section 8.03
and Section 148(f)(4)(D) of the Code, be treated as not issued by such unit; all obligations
issued by a subordinate entity shall, for purposes of applying this first paragraph of Section
8.03 and Section 148(f)(4)(D) of the Code to each other entity to which such entity is
subordinate, be treated as issued by such other entity; and an entity formed (or, to the exient
provided by the Secretary, as set forth in the Code, availed of} to avoid the purposes of such
Section 148()(4)(D) of the Code and all other entities benefiting thereby shall be treated as
one issuer.

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

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

DEFAULT AND REMEDIES
Section 9.01. Events of Default. Each of the following events shall

constitute an "Event of Default” with respect to the Series 1998 A Bonds:

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

(2)  If default occurs in the Issuer's observance of any of the
covenants, agreements or conditions on its part relating to the
Series 1998 A Bonds set forth in this Bond Legislation, any supplemental
resolution or in the Series 1998 A Bonds, and such default shall have
continued for a period of 30 days after the Issuer shall have been given
written notice of such default by the Commission, the Depository Bank,

‘the Registrar, the Paying Agent or any other Paying Agent or a Holder
of a Bond; or .

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

(4)  If default occurs with respect to the Prior Bonds or the
Prior Ordinance.

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Series 1998 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, (jif) bring suit upon the Series 1998 A Bonds; (iv) by action
at law or bill in equity require the Issuer to account as if it were the trustee of an express trust
for the Registered Owners of the Series 1998 A Bonds, and (v) by action or bill in equity
enjoin any acts in violation of the Bond Legislation with respect to the Series 1998 A Bonds,
or the rights of such Registered Owners; provided that, all rights and remedies of the Holders
of the Series 1998 A Bonds shall be on a parity with the Holder of the Prior Bonds.

Section 9.03. Appointment of Receiver. Any Registered Owner of a
Series 1998 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
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and charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentais, 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, directy 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 contro]l such facilities, and each and every part
thereof, and in the name of the Issuer exercise all the rights and powers of the Issuer with
respect to said facilities as the Issuer itself might do.

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

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

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

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

otherwise be paid to the Holder of the Series 1998 A Bonds, the principal of and interest, if
any, due or to become due thereon, at the times and in the manper stipulated therein and in
this Bond Legislation, then with respect to the Series 1998 A Bonds only, the pledge of Gross
Revenues and other moneys and securities pledged under this Bond Legislation and all
covenants, agreements and other obligations of the Issuer to the Registered Owner of the
Series 1998 A Bonds, shall thereupon cease, terminate and become void and be discharged
and satisfied.
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ARTICLE X1
MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issnance of the Series 1998 A Bonds, this Ordinance may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 1998 A Bonds, no
material modification or amendment of this Ordinance, or of any ordinance, resolution or
order amendatory or supplemental hereto, that would materially and adversely affect the
rights of Registered Owners of the Series 1998 A Bonds, shall be made without the consent
in writing of the Registered Owners of the Series 1998 A Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity of the Series 1998 A
Bonds or the rate of interest, if any, thereon, or in the principal amount thereof, or affecting
the unconditional promise of the Issuer to pay such principal and interest out of the funds
herein pledged therefor without the consent of the Registered Owner thereof, No amendment
or modification shall be made that would reduce the percentage of the principal amount of
the Bonds required for consent to the above-permitted amendments or modifications.
Notwithstanding the foregoing, this Bond Legislation may be amended without the consent
of any Bondholder as may be necessary to assure compliance with Section 148(f) of the Code
relating to rebate requirements or otherwise as may be necessary to assure the excludability
of interest, if any, on the Series 1998 A Bonds from gross income of the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 1998 A 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. e

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Ordinance should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Ordinance, the Supplemental Resolution or the
Series 1998 A Bonds.

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

Section 11.05. Conflicting Provisions Repealed. All ordinances, orders
or resolutions and or parts thereof in conflict with the provisions of this Ordinance are, to the
extent of such conflict, hereby repealed; provided that, in the event of any conflict between
this Ordinance and the Prior Ordinance, the Prior Ordinance shall control, unless less
restrictive, so long as the Prior Bonds are outstanding.
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Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedent to and in the adoption of this Ordinance do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Mayor, the Recorder and members of the Governing Body
were at all times when any actions in connection with this Ordinance occurred and are duly
in office and duly qualified for such office.

A Section 11.07. ‘- Eﬁectivé ‘Date.  This Ordinance shall take effect
immediately following the public hearing hereon and the 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 consecuiive days, with at least 6 full days
intervening between each publication, in the Preston County Journal and the Preston County
News, two newspapers of general circulation in the Town of Terra Alta, there being no
newspaper published therein, together with a notice stating that this Ordinance has been
adopted and that the Issuer contemplates the issuance of the Series 1998 A Bonds, and that
any person interested may appear before the Governing Body upon a date cerfain, not less
than ten days subsequent to the date of the first publication of such abstract of this Ordinance
and notice, and present protests, and that a certified copy of this Ordinance is on file with the
Governing Body for review by interested persons during office hours of the Governing Body.
At such hearing, all objections and suggestions shall be heard and the Governing Body shall
take such action as it shall deem proper in the premises.

Passed on First Reading: - Janmary 12, 1998
Passed on Second Reading: - January 26, 1998
Passed on Final Reading

Following Public

Hearing: - February 9, 1998
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CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of the TOWN
OF TERRA ALTA on the 9th of February, 1998.

Dated: March 30, 1998.

[SEAL % s X Yerdeed_

Redorder

03/20/98
R93600/97002
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TOWN OF TERRA-ALTA.-

Water Revenue Bonds, Series 1998 A
(West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNT, DATE, MATURITY DATE, INTEREST RATE,
INTEREST AND PRINCIPAL PAYMENT DATES, SALE PRICES
AND OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 1998 A (WEST VIRGINIA INFRASTRUCTURE FUND), OF
THE TOWN OF TERRA ALTA; RATIFYING AND APPROVING A
LOAN AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING AND APPROVING 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 town council (the "Governing Body") of the Town of Terra
Alta (the "Issuer™), has duly and officially adopted and enacted a bond ordinance, effective
February 9, 1998 (the "Bond Ordinance"), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PUBLIC WATERWORKS
SYSTEM OF THE TOWN OF TERRA ALTA AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE TOWN OF NOT MORE THAN
$520,000 IN AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 1998 A (WEST
VIRGINIA INFRASTRUCTURE FUND); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS RELATING
TO THE ISSUANCE OF SUCH BONDS; AFPROVING, RATIFYING
AND CONFIRMING A LOAN AGREEMENT RELATING TO THE
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE
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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 Water Revenue
Bonds, Series 1998 A (West Virginia Infrastructure Fund), of the Issuer, in an aggregate
principal amount of not more than $520,000. (the "Series 1998 A Bonds" or the “Bonds™),
- and has authorized the execution and delivery of a loan agreement relating to the Bonds (the
"Loan Agreement”), by and between the Issuer and the West Virginia Water Development
Authority (the "Authority"), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council™), all in accordance with Chapter 8, Article 19 and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the
*Act"); and in the Bond Ordinance it is provided that the form of the Loan Agreement and
the exact principal amount, date, maturity date, interest rate, interest and principal payment
dates, sale prices and other terms of the Bonds should be established by a supplemental
resolution pertaining to the Bonds; and that other matters relating to the Bonds be herein
provided for; -

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

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the “Supplemental Resolution") be adopted, that the Loan
Agreement be approved and entered into by the Issuer, that the exact principal amount, the
date, the maturity date, the interest rate 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 TOWN OF TERRA ALTA:

Section 1.  Pursuant to the Bond Ordinance and the Act, this Supplerental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water
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Revenue Bonds, Series 1998.A. (West_Virginia Infrastructure Fund),. of the Issuer, originaily.
represented by a single Bond, numbered AR-1, in the principal amount of $520,000. The
Bonds shall be dated the date of delivery thereof, shall finally mature December 1, 2037, and
shall bear no interest. The principal of the Bonds shall be payable quarterly on March 1,
June 1, September 1 and December 1 of each year, commencing December 1, 1998, and
ending December 1, 2037, 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 Bonds shall be
subject to redemption upon the written consent of the Authority and the Council, and upon
payment of a redemption premium, if any, and otherwise in compliance with the. Loan
Agreement, so long as the Authority shall be the registered owner of the Bonds. ‘

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

Section3. The Issuer does hereby ratify, approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the Application to the Council and the Authority. The price of the Bonds
shall be 100% of par value, there being no interest accrued thereon, provided that the
proceeds of the Bonds shall be advanced from time to time as requisitioned by the Issuer.

Section4. The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, as Registrar (the "Registrar”) for the Bonds
and does approve and accept the Registrar's Agreement to be dated the date of delivery of
the Bonds, by and between the Issuer and the Registrar, and the execution and delivery of the
Registrar's Agreement by the Mayor, and the performance of the obligations contained
therein, on behalf of the Issuer are hereby authorized, approved and directed.

Section 5. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia (the “Commission™), o serve as
Paying Agent for the Bonds under the Bond Ordinance.

Section 6. The Issuer does hereby appoint and designate The Terra Alta
Bank, Terra Alta, West Virginia, to serve as Depository Bank under the Bond Ordinance.

- Section7. Series 1998 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1998 A Bonds Sinking Fund, as capitatized interest.

Section 8.  Series 1998 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1998 A Bonds Reserve Account.
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--Section.9. - - The balance. of the. proceeds of the. Bonds shall be deposited.in.or. .
credited to the Series 1998 A Bonds Construction Trust Fund as received from time to time
for payment of costs of the Project, including costs of issuance of the Bonds and related costs.

Section 10. The Mayor and Recorder 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 30, 1998, to the Authority pursuant to the
Loan Agreement .

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

Section 12. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Bond Ordinance held
by the Depository Bank, until expended, in repurchase agreements or time accounts, secured
by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to cause such moneys to be
invested in such repurchase agreements or time accounts until further directed in writing by
the Issuer. Moneys in the Series 1998 A Bonds Sinking Fund, including the Series 1998 A
Bonds Reserve Account therein, shall be invested by the West Virginia Municipal Bond
Commission in the West Virginia Consolidated Fund.

Section 13. The Issuer shall not permit at any time or times any of the

proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly in a

manner which would result in the exclusion of the Bonds from the treatment afforded by

- Section 103(a) of the Internal Revenue Code of 1986, as amended, and the temporary and

permanent regulations promulgated thereunder or under any predecessor thereto (the

"Code"), by reason of the classification of the Bonds as "private activity bonds” within the

meaning of the Code. The Issuer will take all actions necessary to comply with the Code and
Treasury Regulations to be promulgated or to be promulgated thereunder.

Section 14. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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- Adopted this 26tirday of March; 1998~ -

DL e~z

Mayor
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Certified a true copy of a Supplemental Resolution duly adopted by the Council
of the TOWN OF TERRA ALTA on the 26th day of March, 1998.

Dated: March 30, 1998

[SEAL]

03/16/98
893600/97002

41346C.1
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Water Revenue Bonds, Series 1998 A
(West Virginia Infrastructure Fund)

- SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNT, DATE, MATURITY DATE, INTEREST RATE,
INTEREST AND PRINCIPAL PAYMENT DATES, SALE PRICES
AND OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 1998 A (WEST VIRGINIA INFRASTRUCTURE FUND), OF
THE TOWN OF TERRA ALTA; RATIFYING AND APPROVING A
LOAN AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING AND APPROVING 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 town council (the "Governing Body") of the Town of Terra
Alta (the "Issuer”), has duly and officially adopted and enacted a bond ordinance, effective
February 9, 1998 (the "Bond Ordinance”), entitled:

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE EXISTING PUBLIC WATERWORKS
SYSTEM OF THE TOWN OF TERRA ALTA AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE TOWN OF NOT MORE THAN
$520,000 IN AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 1998 A (WEST
VIRGINIA INFRASTRUCTURE FUND); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS RELATING
TO THE ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING
AND CONFIRMING A LOAN AGREEMENT RELATING TO THE
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE

413460.2



e e e - . 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 Water Revenue
Bonds, Series 1998 A (West Virginia Infrastructure Fund), of the Issuer, in an aggregate
principal amount of not more than $520,000 (the "Series 1998 A Bonds" or the “Bonds”),
and has authorized the execution and delivery of a loan agreement relating to the Bonds (the
"Loan Agreement"), by and between the Issuer and the West Virginia Water Development
Authority (the "Authority™), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Councit”), all in accordance with Chapter 8, Article 19 and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (coliectively, 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, interest rate, interest and principal payment
dates, sale prices and other terms of the Bonds should be established by a supplemental
resolution pertaining to the Bonds; and that other matters relating to the Bonds be herein
provided for;

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

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution”) be adopted, that the Loan
Agreement be approved and entered into by the Issuer, that the exact principal amount, the
date, the maturity date, the interest rate 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 TOWN OF TERRA ALTA:

Section 1.  Pursuant to the Bond Ordinance and the Act, this Suppiemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water

413460.1 . 2
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represented by a single Bond, numbered AR-1, in the principal amount of $520,000. The
Bonds shall be dated the date of delivery thereof, shall finally mature December 1, 2037, and
shall bear no interest. The principal of the Bonds shall be payable quarterly on March 1,
June 1, September 1 and December 1 of each year, commencing December 1, 1998, and
ending December 1, 2037, 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 Bonds shall be
subject to redemption upon the written consent of the Authority and the Council, and upon
payment of a redemption premium, if any, and otherwise in compliance with the. Loan
Agreement, so long as the Authority shall be the registered owner of the Bonds.

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

Section3. The Issuer does hereby ratify, approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the Application to the Council and the Authority. The price of the Bonds
shall be 100% of par value, there being no interest accrued thereon, provided that the
proceeds of the Bonds shall be advanced from time to time as requisitioned by the Issuer.

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

Section 3. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia (the “Commission”), to serve as
Paying Agent for the Bonds under the Bond Ordinance.

Section 6. The Issuer does hereby appoint and designate The Terra Alta
Bank, Terra Alta, West Virginia, to serve as Depository Bank under the Bond Ordinance.

Section 7.  Series 1998 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1998 A Bonds Sinking Fund, as capitalized interest.

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

413480.1 3
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e Section. 9. The balance. of the proceeds of the Bonds shall be depositedinor .

credited to the Series 1998 A Bonds Construction Trust Fund as received from time to time
for payment of costs of the Project, including costs of issuance of the Bonds and related costs.

Section 10. The Mayor and Recorder 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 30, 1998, to the Authority pursuant to the
Loan Agreement. ' : .

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

Section 12. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Bond Ordinance held
by the Depository Bank, until expended, in repurchase agreements or time accounts, secured
by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to cause such moneys to be
invested in such repurchase agreements or time accounts until further directed in writing by
the Issuer. Moneys in the Series 1998 A Bonds Sinking Fund, including the Series 1998 A
Bonds Reserve Account therein, shall be invested by the West Virginia Municipal Bond
Commission in the West Virginia Consolidated Fund.

Section 13. The Issuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly in a
manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and the temporary and
permanent regulations promulgated thereunder or under any predecessor thereto (the
"Code"), by reason of the classification of the Bonds as "private activity bonds" within the
meaning of the Code. The Issuer will take all actions necessary to comply with the Code and
Freasury Regulations to be promulgated or to be promulgated thereunder.

Section 14. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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W2 A

Mayor
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Certified a true copy of a Supplemental Resolution duly adopted by the Council
of the TOWN OF TERRA ALTA on the 26th day of March, 1998.

Dated: March 30, 1998

[SEAL] g :
Recbrder

03/16/98

8936006/97002

413460.1 6
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(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOWN OF TERRA ALTA
WATER REVENUE BOND, SERIES 1998 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 ' $520,000

KNOW ALL MEN BY THESE PRESENTS: That the TOWN OF TERRA
ALTA, a municipal corporation and political subdivision of the State of West Virginia in
Preston County of said State (the "Issuer"), for value received, hereby promises to pay, solely
from the special funds provided therefor, as hereinafter set forth, to the West Virginia Water
Development Authority (the "Authority”) or registered assigns the sum of FIVE HUNDRED
TWENTY THOUSAND DOLLARS ($520,000), or such lesser amount as shail have been
advanced to the Issuer hereunder and not previously repaid, as set forth in the "Record of
Advances” attached as EXHIBIT A hereto and incorporated herein by reference, in quarterly
installments on March 1, June 1, September 1 and December 1 of each year, commencing
December 1, 1998, as set forth on the "Schedule of Annual Debt Service" attached as
EXHIBIT B hereto and incorporated herein by reference, with no interest.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the

‘West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent").

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the “Council™), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated March 30, 1998.

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
waterworks system of the Issuer (the "Project”); and (ii) to pay certain costs of issuance of
the Bonds of this Series (the “Bonds”) and related costs. The existing public waterworks
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 authority of and in full

compliance with the Constitution and statutes of the State of West Virginia, including



particularly Chapter 8, Article 19 and Chapter 31, Article 15A of the West Virginia Code of
1931, as amended (collectively, the "Act"), and a Bond Ordinance duly enacted by the Issuer
on February 9, 1998, and a Supplemental Resolution duly adopted by the Issuer on
March 26, 1998 (collectively, the "Bond Legislation"), and is subject to all the terms and
conditions thereof. The Bond Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues and other security provided for the Bonds under
the Bond Legislation. ‘ : :

| THIS BOND. IS ISSUED ON A PARITY WITH RESPECT TO LIENS, . .
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 1994, DATED
FEBRUARY 8, 1994, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $1,395,000 (THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Gross
Revenues (as defined in the Bond Legislation) to be derived from the operation of the System,
on a parity with the pledge of Gross Revenues in favor of the Holders of the Prior Bonds, and
from moneys in the Reserve Account created under the Bond Legislation for the Bonds (the
"Series 1998 A Bonds Reserve Account”), and unexpended proceeds of the Bonds. Such
Gross Revenues shall be sufficient to pay all operating expenses of the System and the
principal of and interest on all bonds which may be issued pursuant to the Act and which shall
be set aside as a special fund hereby pledged for such purpose. This Bond does not constitute
a corporate indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay the same or the interest, if
any, hereon, except from said special fund provided from the Gross Revenues, the moneys
in the Series 1998 A Bonds Reserve Account and unexpended proceeds of the Bonds.
Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish and
maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 115% of the maximum amount payable in any
year for principal of and interest, if any, on the Bonds, and all other obligations secured by
a lien on or payable from such revenues prior to or on a parity with the Bonds, including the
Prior Bonds; provided however, that so long as there exists in the Series 1998 A Bonds
Reserve Account an amount at least equal to the maximum amount of principal and interest,
if any, which will become due on the Bonds in the then current or any succeeding year, and

- in the respective reserve accounts established for any other obligations outstanding prior to
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or on a parity with the Bonds, including the Prior Bonds, an amount at least equal to the
requirement therefor, such percentage may be reduced to 110%. The Issuer has entered into
certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of the




428752.1

Bonds are exclusively as provided in the Bond Legislation, to which reference is here made
for a detailed description thereof.

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

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

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

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Gross Revenues of the
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, if any, on this Bond.

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



428752.1

1IN WITNESS WHEREOF, the TOWN. OF. TERRA ALTA has caused this
Bond to be signed by its Mayor, and its corporate seal to be hereunto affixed and attested by
its Recorder, and has caused this Bond to be dated March 30, 1998.

[SEAL]

Mayor

ATTEST:

Recorder
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CERTIFICATE OF CATION AND REGISTRA

This Bond is one of the Series 1998 A Bonds described in the
w1tiun-ment10ned Bond Legislation and bas been duly registered in the name of the registered
owner set forth above, as of the date set forth below,

Date: March 30, 1998.
ONE VALLEY BANK,

NATIONAL ASSOCIATION,
as Registrar

Authorized Officer
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RECORD v
AMOUNT DATE AMOUNT DATE

(1) $62.170 3-30-98 (19)_§
2 .3 (200§
$ D $

@ __$ 22 §
5)__$ 23 %
©.__$ 24 $
(D __$ 25 _§
8 _§ (26) _§
© __$ Qn_$
ao_$ (28) $
an s (29)_$
(12 $ (30) $
(13) _$ @an s
(14)__$ (3§
(15 _$ (33 _$
(16)_$ (34)_$
(an_s (35 $
) _$ (36) _$
TOTAL $




EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE

Quaﬂerly Debt Service Schedule

T()W u ot I‘es, ¥ } M! a

Incarporaind

: .{U OU 0 PR
inh au\ti uclur: _l und L« ikl
Term (Yrs.) E " B
First Payment: _ ufoxm Py :z}zb
e ) . R Pnnupai S _.;4.1.;_,,!&5“.“1.; :

1214057 - - ol

3198 - - -

51188 - - -

8188 - - -

121496 1 3,312.10 .- 3,312.10
3169 2 33240 - 331210
sMAee 3 3210 - 331210
LY. 4 3,312.10 C. 3,312.10
1274099 8 3,312.10 . 3,312.10
31100 8 3,312.10 . 3,312.10
614000 7 3,312.10 . 3312.10
100 8 3ai210 - 3,312.10
121150 9 331210 - 3.31210
i 10 3,312.10 . 331210
81 11 3,312.10 - 331290
SHOY 12 331210 = 3,120
121101 13 331210 - 331210
3102 14 331210 - 3131210
6102 15 3.312.10 - 3.312.10
w02 18 331210 - 3,312.10
1215002 17 3.312.10 - 3,312,10
[T 18 3.312.10 . 3,312.10
anxa 19 ‘ 3,312.10 - 331240
8103 20 3,312.10 - 3,312.10
127103 21 331210 . 3.312.10
W4 22 3,312.10 - 3.512.40
8HI04 23 331210 - 331290
aMD4 24 3,312.10 . a2
12114 28 3,312.10 " 331210
N5 26 3,312.10 - 3,312.10
eH0S 27 3312.10 - 3,312.10
NS 25 331210 - 3.312.10
12405 29 3.312,10 - 3,312.10
31/08 30 3,312.10 - 3312.10
/106 31 3,312.10 - 339210
M08 a2 3313210 - 231210
1214108 a3 3.312.10 - 3,312.10
kAP T 34 331210 - 331210
817 35 3.312.10 - 331210
91T a8 33210 - 3.312.10
1214107 37 3,312.10 - 3.312.10

Marguetic de Bary

arra Alta
1114498
230 PM



Quarterly Debt Service Schedule

Principal

Intere:

K
318 as 332,10 - 3,312.10
6118 39 3,312.10 - 3.312.10
w108 40 331210 - 3.312.10
121108 41 331210 N 331210
a9 42 3,312.10 . 331210
&108 43 331290 - 3.312.10
108 44 3.312.10 -. 3,312.10
12M08 45 3.312.10 . 3M2.10
anMo 48 3,312.10 ; 3.312.10
/110 47 331210 - 331210
1150 48 3,312.10 - 3.312.10
12/1110 49 331210 - 331210
am 50 3,312.10 - 3.312.10
6/1111 51 3,31210 - 3312.40
8111 52 . 331240 - 3.312.10
124114 83 331210 . 3,312.10
N2 84 331210 - 3131210
&1/12 55 $.312.10 - 3.312.10
N2 58 331210 - 3,312.10
121112 57 3,312.10 - 3.312.10
3113 58 331210 - 331210
61113 58 231210 - 3,312.10
W3 80 331210 - 3,312.10
121113 81 3,312.10 - 3,312.10
3114 62 3,312.10 - 331210
} 61714 63 3,312.10 - 3,312.10
M4 . B4 3312.10 - 331210
1214144 85 331210 . 3,912.10
NS a8 3,312.10 . 3,312.10
8MNs - 87 331210 . 3,312.10
anns . &8 331210 . 331210
121118 B89 3,312.10 - 3,312,110
N6 70 331210 . 3,312.10
aM1MMe Fa) 331210 - 3,312.40
9118 72 331210 - 331240
1218718 73 3312.10 - 3,312.10
MY 74 3,312.10 - 3.312.10
eHiT 76 331210 - 3,312.10
N7 76 3,312.10 - 3,312.10
12117 tid 331290 - 3.312.10
3148 78 3.312.10 . 3.312.10
8118 79 331210 . 3M210
/118 80 M2 . 331210
12118 a1 3.312.10 - 3.312.10
MHe 82 3,312.10 . 131210
61118 a3 331210 . 3,312.10
pM/10 BL 331210 . 331240
12/4118 85 3,312.10 . 1,312.10
3/1/20 86 3,312.10 . 3.312.10 rerma Alta
Marquette de Bary 111498
Incorporated 2368 PM




Quart&ly Debt Service Schedule

g e Puncipal |
" BIZ0 87 331210 - 3.312.10
8/1120 &8 131210 - 3,312.10
1211720 89 3.312.10 . 331240
321 ) 3,312.10 - 331210
812t 91 3.312.10 - 331210
811121 o2 3,312.10 - 3,912.10
121121 93 3,312.10 - 4,912.10
e 84 3.312.10 - 332N
64122 95 3,312.10 Co. 3.312.10
9HR2 98 3,312.10 . 3,312.10
121122 g7 3,312.10 . 331210
323 212 3,312.10 - 3,312.40
5RS 99 3.312.10 , - 3,312.90

-’ T 100 3,312,10 - 331210
21123 101 3.312.10 - 3,312.10 -

ai24 102 331210 - 331210
81124 103 3.312.10 - 3.312.10
S/124 104 3.312.10 - 3.312.10
1241724 105 3,312.10 - 331210
325 106 3,312.10 - 331210
611725 107 3,312.10 - 3,312.10
011728 108 331210 - 3,312.10
1201125 108 3,312.10 - 3,812.10
Nil2s 110 331210 . 3,312.10
§/126 111 3,312.10 - ajiz.ic
126 12 331210 - 3.312.10
1211126 113 331210 - 3,312.10
1727 114 331210 - 3,312.10
8/1/27 118 3,312.10 - 3.312.10
827 118 3.312.10 - 3,312.10
12127 17 3,312.10 . 3,312.10
3t 118 3,312.10 - 3.312.10
8108 119 3,312.10 - 331210
B/1/28 120 3,312.10 - 312,10
121728 124 331210 - 5,312.10
20 122 3,312.40 - 3,312.10
81729 1283 3,312.10 - 331210
/28 124 331210 . 3.312.10
1211720 125 3,312.10 . 3312.10
N30 528 331210 . 3312.10
6A/30 127 3,312.10 . 3,312.10
9/1/20 128 331210 . 3,312.10
12/9/30 128 3,312.10 - 3,312.10
31734 130 $,342.10 - 3,312.10
81731 134 3312.10 . 3,312.10
8H/34 132 3312.10 - 3,312.10
1241 133 331290 - 3,312.10
31132 134 3,312.10 . 3,312.10
811732 135 331210 . 331210

Tema Allu

Murquete de Bary 1/14/98

Incomporated 2:38 PM
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Quarterly Debt Service Schedule

#rincipal

int2rect .

" Total

9/1/32 331210 331290
12/1/22 137 3,312.40 - 3,312.10
MAS 138 3,312.10 - 3s210
614133 139 331210 . 3,312.10
811133 140 331210 - 3,312.10
121133 144 3,312.10 - 3,312.10
134 142 3,312.10 - 3.312.10
61734 143 332140 3,312.10
$/173s 144 331210 - 3.312.10
1214134 145 3,312.10 - 331210
34735 146 331210 - 3,312.10
8MAs 147 131210 - 3,312.10
{35 448 Jatato - 3210
TA235 149 3,312.10 - 33210 |
3/1/36 180 3.312.10 . 3,312.10
6/1/20 151 3,312.10 - 3,312.10
8/1/36 152 3,312.10 - 3,312.10
121736 153 3.312.10 - 331210
a7 154 331210 - 331210
61137 156 3,312.10 - 3,312.10
1137 156 331210 . 331210
1211137 157 3,312.40 ; 3,312.40
) $ 52000000 § - & 520,000.00
Summary Statistice:
Average Annual Cost - . $13,000.00
Average Life - 20.500
Average Intarsst Rate - 0.0000%
Net Intorest Cost (NIC) 0.00006%
True intarest Cost {TIC) -0.0000%
Tax Yield (LR.C. Section 148) 0.0000%
All-in Yiald {(AIC) 0.0000%
Dats for Form B038: -
Line 13 Line 20;
(a) 1217137 N/A
[{-] 0.000% N/A
{c} 3,312.10 $520,000.00
() $3,312.10 $520,000.00
(e) N/A 20.500
) N/A 0.0000
(o) NA 0.0000%
L
. Torra Alla
Murguetie de Bary 1114198
Incorporated Y

"N




428752.1

ASSIGNMENT

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

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

Dated: y

In the presence of:
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TOWN OF TERRA ALTA

ORDINANCE AUTHORIZING THE ACQUISITION  AND
CONSTRUCTION OF ADDITIONS, BETTERMENIS AND
IMPROVEMENTS TO THE EXISTING WATERWORKS SYSTEM OF
THE TOWN OF TERRA ALTA, AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED THEREOF, THROUGH THE
ISSUANCE BY THE TOWN OF NOT MORE THAN $1,395,000
IN PRINCIPAL AMOUNT OF WATER REVENUE BOND,
SERIES 1994, AND NOT MORE THAN $500,000 INTERIM
CONSTRUCTION FINANCING, CONSISTING OF A LINE OF
CREDIT EVIDENCED BY NOTES; DEFIRING ARD
PRESCRIBING THE TERMS AND PROVISIONS OF THE BOND;
PROVIDING GENERALLY FOR THE RIGHTS AND REMEDIES
OF AND SECURITY FOR THE HOLDER OF THE BOND; AND
PROVIDING WHEN THIS ORDINANCE SHALL TAKE EFFECT

BE IT ORDAINED AND ENAGTED BY THE COUNCIL OF THE TOWN OF
TERRA ALTA: :

ARTICLE T

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1,01, Authority for this Ordinance. This Ordinance
is adopted and enacted pursuant to the provisions of Chapter 8,
Article 19, of the West Virginia Code of 1931, as amended (the "Act"),
and other applicable provisions of law. The Town of Terra Alta is a
duly created and validly existing municipal corporation and political
subdivision of the State of West Virginia.

Section 1,02, Findings and Determinations. It is hereby
found, determined and declared as follows:

A. The Town of Terra Alta (the"Issuer”), in the County of
Preston, State of West Virginia, is now served by a public waterworks
system, but such system is not adequate. The inhabitants of the
Issuer and surrounding area served by the system urgently require that
the system be improved as herein provide.

B. It is deemed essential, convenient and desirable for the
health, welfare, safety, advantage and convenience of the inhabitants
of the Issuer and, accordingly, it is hereby ordered, that there be
acquired and constructed additions, betterments and improvements to
the existing waterworks system of the Issuer, consisting of
approximately 6,000 lineal feet of 8-inch, 6-inch and 4-inch lines,



10,000 lineal feet of service lines and renovation of a 200,000 galion
storage tank, and all necessary appurtenant facilities (the
"Project"), particularly described in and according to the plans and
specifications prepared by the Consulting Engineer and heretofore
filed in the office of the Recorder of the Issuer. The acquisition
and construction of the Project and the financing hereby authorized
and provided for are public purposes of the Issuer and are ordered for
the purpose of meeting and serving public convenience and necessity.

C. The estimated revenues to be derived in each year Irom
the operation of the System (hereinafter defined) after completion of
the Project will be sufficient to pay all the costs of the operation
and maintenance of the System, the principal of and interest on the
Bond (hereinafter defined) and all debt service, reserve fund and
other payments provided for herein.

D. The estimated maximum cost of the acquisition and
construction of the Project is $2,620,000, of which §1,395,000 will be
obtained from the proceeds of sale of the Bond herein authorized,
$600,000 from a grant by the Purchaser (hereinafter defined) and
$625,000 from a grant by the Department of Housing and Urban
Development (Small Cities Block Grant through the State of
West Virginia).

E. It is necessary for the Issuer to issue its water
revenue bond, in the principal amount of §1,395,000 to finance a
portion of the cost of acquisition and construction of the Project
and, at the option of the Issuer, to issue its Notes (hereinafter
defined) in the aggregate principal amount of not more than $300,000
to temporarily finance the cost of acquisition and construction of the
Project. The cost of such acquisition and construction shall be
deemed to include, without being limited to, the acquisition and
construction of the Project; the acquisition of any necessary
property, real or personal, or interest therein; interest on the Bond
prior to and during acquisition and construction and for 6 wmonths
after completion of such acquisition and construction to the extent
that revenues of the System are not sufficient therefor; engineering
and legal expenses; expenses for estimates of costs and revenues;
expenses for plans, specifications and surveys; and such other
expenses as may be necessary or incidental to the acquisition and
construction of the Project and financing authorized hereby; provided
that, reimbursement to the Issuer for any amounts expended by it for
allowable costs prior to the issuance of the Bond or for the repayment
of indebtedness incurred by the Issuer for such purposes shall be
deemed costs of the Project.

F. The period of usefulness of the System after completion
of the Project is not less than 40 years.
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G. There are no outstanding bonds, obligations or other
indebtedness of the Issuer which will rank prior to or on a parity
with the Bond as to liens, pledge and/or source of and security for
payment.

H. It is in the best interest of the Issuer that the Bond
be sold to the United States Department of Agriculture, Farmers Home
Administration (the "Purchaser"), pursuant to the terms and provisions
of a Letter of Conditions dated July 22, 1991, together with all
amendments thereto (collectively, the "Letter of Conditions").

I. The Issuer has complied with all requirements of law
relating to authorization of the acquisition and construction of the
Project, the operation of the System, including, without limitation,
the imposition of rates and charges, and the issuance of the Bond, or
will have so complied prior to issuance of the Bond, including, among
other things and without limitation, obtaining a certificate of
convenience and necessity for the Project from the Public Service
Commission of West Virginia by final order, the time for rehearing and
appeal of which have expired. The rates, charges and rules provided
in Article VI hereof are in full force and effect and have not been
changed by said Public Service Commission.

Section 1.03. Bond Legislation Constitutes Contract. In
consideration of the acceptance of the Bond by those who shall be the
Registered Owner 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 Registered Owner, and the covenants and agreements set
forth herein to be performed by the Issuer shall be for the benefit,
protection and security of the Registered Owner of the Bond.

Section 1,04. Definitions. The following terms shall have
the following meanings herein unless the text otherwise expressly
‘requires:

"Act" means Chapter 8, Article 19, of the West Virginia Code
of 1931, as amended.

"Rond" means the Water Revenue Bond, Series 1994, authorized
hereby to be issued pursuant to this Bond Legislatiom.

“Bond Legislation” means this Ordinance and all ordinances
and resolutions supplemental hereto. '

"Consulting Engineer" means Thrasher Engineering, Inc.,
Clarksburg, West Virginia, or any qualified engineer or firm of
engineers which shall at any time hereafter be retained by the Issuer
as Consulting Engineer for the System.
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"Costs® or "Costs of the Project” mean those costs described
in Section 1.02E hereof to be a part of the cost of acquisition and
construction of the Project. ) :

"Depository Bank™ means The Terra Alta Bank, Terra Alta,
West Virginia, a bank or trust company which is a member of FDIC
(herein defined), and its successors and assigns.

"Facilities” or ‘"waterworks facilities" means all the
tangible properties of the System and also any tangible properties
which may hereafter be added to the System by additions, betterments,
improvements and extensions thereto and properties, furniture,
fixtures or equipment therefor, hereafter at any time constructed or
acquired.

"FDIC" means the Federal Deposit Insurance Corporatiomn.

"Fiscal Year™ means each year beginning on July 1 and ending
on the succeeding June 30,

"Governing Body" means the Council of the Issuer.

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

"Grant Receipts" means the proceeds of any grant or grants
which may be awarded to the Issuer for aid in the design, acquisition
or construction of the Project.

"Herein" or "herein” means in this Bond Legislation.

#Issuer"” or "Borrower" means the Town of Terra Alta, in
Preston County, West Virginia, and includes the Governing Body.

"Letter of Conditions" means, collectively, the Letter of
Conditions of the Purchaser dated July 22, 1991, and all amendments
thereto.

"Mayor™ means the Mayor of the Issuer.

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

"Notes” means, collectively, the not more than $500,000 in
aggregate principal amount of notes evidencing a line of credit, or

any combination of the foregoing, and originally authorized hereby,
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which may be issued by the Issuer, the terms of which shall be set
forth in one or more resolutions supplemental hereto, and unless the
context clearly indicates otherwise, the terms "Notes" includes any
refunding Notes of the Issuer. o

"Operating Expenses” means the current expenses, paid or
accrued, of operation and maintenance of the Project and the System
and its facilities, and includes, without limiting the generality of
the foregoing, insurance premiums, materials and supplies, pumping
costs, salaries, wages and administrative expenses of the Issuer
relating and chargeable solely to the Project and .the System, the
accumalation of appropriate reserves for charges not annually
recurrent but which are such as may reasonably be expected to be
incurred, and such other reasonable operating costs as are normally
and regularly included under recognized accounting principles and
retention of a sum not to exceed one-sixth of the budgeted Operating
Expenses stated above for the current year as working capital, and
language herein requiring payment of Operating Expenses means also
retention of not to exceed such sum as working capital, provided that
all monthly amortization payments upon the Bond and into the Reserve
Fund and the Depreciation Reserve have been made to the last monthly
date prior to the date of such retention.

"Project™ shall have the meaning stated in Section 1.02B
above.

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

"Qualified Investments" means and includes any of the
following, to the extent such investments are permitted by law:

(a) Government Obligations;

(b) GCovernment Obligations which have been
stripped of their unmatured interest coupons,
interest coupons stripped from Government
Obligations, and receipts or certificates
evidencing payments from Government Obligations
or interest coupons stripped from Government
Obligations;

(¢) Bonds, debentures, notes or other
evidences of indebtedness issued by any of the
following agencies: Banks for Cooperatives;
federal Intermediate Credit Banks; Federal Home
Loan Bank System; Export-Import Bank of the
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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 Natiomnal
Mortgage Association to the extent such
obligation is guaranteed by the CGovernment
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;

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

(h) The West Virginia "consolidated fund”
managed by the West Virginia State Board of
Investments pursuant to Chapter 12, Article & of
the West Virginia Code of 1931, as amended; and

(i) Obligatioms 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 or
Standard & Poor's Corporation.

"Recorder” means the Recorder of the Issuer.

"Registered Owmer," "Bondholder," "Holder of the Bond," or
any similar term means any person who shall be the registered owner of
the Bond.

"Registrar" means the Issuer, which shall usually so act by
its Recorder.

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

"State" means the State of West Virginia.

"System" means the complete waterworks system of the Issuer
as enlarged, expanded and improved by the Project and all waterworks
facilities owned by the Issuer and all facilities and other property
of every nature, real or personal, now or hereafter owned, held or
used in comnection with the waterworks system, and shall also include
any and all additions, betterments, improvements and extensions,
properties or other facilities at any time acquired or constructed for
the waterworks system of the Issuer.

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

Words importing singular number shall include the plural
number in each case and vice versa; words importing persons shall



include firms and corporations; and words importing the masculine
feminine or neuter gender shall include any other gender.




ARTICLE T1

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01, Authorizationof Acquisition and Construction
of the Project. There is hereby authorized and ordered the
acquisition and construction of the Project, at an estimated cost of
$2,620,000, in accordance with the plans and specifications which have
been prepared by the Consulting Engineers, heretofore filed in the
office of the Governing Body. The proceeds of the Bond hereby

authorized shall be applied as provided in Article IV hereof.




ARTICLE Y17

AUTHORIZATTION, TERMS, EXECUTION,
REGISTRATION AND ISSUE QF BOND
AND INTERIM CONSTRUCTION FINANCING

Section 3.01. Authorization of Bend. Subject and pursuant
to the provisions of this Bond Legislation, the Bond of the Issuer, to
be known as "Water Revenue Bond, Series 1994," is hereby authorized to
be issued in the aggregate principal amount of not exceeding
$1,395,000 for the purpose of permanently financing a portion of the
cost of the acquisition and construction of the Project.

Section 3.02. Descripotion of BRond. The Bond shall be
issued in single form, numbered R-1, only as a fully registered Bond,
and shall be dated the date of delivery thereof. The Bond shall bear
interest from the date of delivery, payable monthly at the rate of
5% per annum, and shall be sold for the par value thereof.

The Bond shall be subject to prepayment of scheduled monthly
installmepts, or any portion thereof, at the option of the Issuer, and
shall be payable as provided in the Bond form hereinafter set forth.

Section 3.03. Negotisbility, Registration, ZIransfer and
Exchange of Bond. The Bond shall be and have all the qualities and
incidents of a negotiable instrument under the Uniform Commercial Code
of the State of West Virginia, but the Bond, and the right to the
principal of and stated interest thereon, may only be transferred by
transfer of the registration thereof upon the books required to be
kept pursuant to Section 3.04 hereof, by the party in whose name it is
registered, in person or by attorney duly authorized in writing, upon
surrender of the Bond for cancellation, accompanied by delivery of a
written instrument of transfer, duly executed in a form acceptable to
the Registrar.

Whenever the Bond shall be surrendered for registration of
transfer, the Issuer shall execute and deliver a new Bond or Bonds in
authorized denominations, for a like aggregate principal amount. The
Registrar shall require the payment by the new owner requesting such
transfer of any tax or other governmental charge required to be paid
with respect to such transfer, but the Issuer shall pay any other
expenses incurred by the Registrar with respect to such transfer.

No registration of transfer of the Bond shall be permitted

to be made after the 15th day next preceding any installment payment
date on the Bond,
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Section 3.04. Registrar. The Issuer shall be the Registrar
and will keep or cause to be kept at its office by its agent,
sufficient books for the registration and transfer of the Bond, and,
upon presentation for such purpose, the Registrar shall, under such
reasonable regulations as it may prescribe, register the Bond
initially issued pursuant hereto and register the transfer, or cause
to be registered by its agent, on such books, the transfer of the Bond
as hereinbefore provided.

The Registrar shall accept the Bond for registration or
transfer only if ownership thereof is to be registered in the name of
the Govermment, an individual (including joint ownership), a
corporation, a partnership or a trust, and only upon receipt of the
social security number of each individual, the federal employer
identification number of each corporation or partnership or the social
security numbers of the settlor and beneficiaries of each trust and
the federal employer identification number and date of each trust and
the name of the trustee of each trust, and/or such other identifying
number and information as may be required by law. The Bond shall
initially be fully registered as to both principal and interest in the
name of the United States of America. 8o long as the Bond shall be
registered in the name of the United States of America, the address of
the United States of America for registration purposes shall be
Federal Building, Room 320, 75 High Street, Morgantown, West Virginia

. 26505-7500, or such other address as shall be stated in writing to the
Issuer by the United States of America.

Section 3.05. Execution of Bond. The Bond shall be
executed in the name of the Issuer by the Mayor and its corporate seal
shall be affixed thereto and attested by the Recorder. In case any
one or more of the officers who shall have signed or sealed the Bond
shall cease to be such officer of the Issuer before the Bond so signed
and sealed have been actually sold and delivered, such Bond may
nevertheless be sold and delivered as herein provided and may be
issued as if the person who signed or sealed such Bond had not ceased
to hold such office. Any Bond may be signed and sealed on behalf of
the Issuer by such person as at the actual time of the execution of
such Bond shall hold the proper office in the Issuer, although at the
date of such Bond such person may not have held such office or may not
have been so authorized.

Section 3.06. pBonds Mutilated, Destroved, Stolem or Lost.
In case the Bond shall become mutilated or be destroyed, stolen or
lost, the Issuer may in its discretion issue and deliver a new Bond of
like tenor as the Bond so mutilated, destroyed, stolem or lost, in
exchange and substitution for such mutilated Bond or in lieu of and
substitution for the Rond destroyed, stolen or lost, and upon the
holder's Ffurnishing the Issuer proof of his ownership thereof and
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complying with such other reasonable regulations and conditions as the
Issuer may require. The Bond so surrendered shall be canceled and
held for the account of the Issuer. If the Bond shall have matured or
be about to mature, instead of issuing a substitute Bond the Issuer
may pay the same, and, if such Bond be destroyed, stolen or lost,
without surrender thereof.

Section 3.07. Bond Secured by Pledge of Gross Revenues.
The payment of the debt service of the Bond shall be secured forthwith
by a first lien on the Gross Revenues derived from the System in
addition to the statutory mortgage lien on the System hereinafter
provided for. The Gross Revenues derived from the System in an amount
sufficient to pay the principal of and interest on the Bond, and to
make the payments hereinafter provided, are hereby irrevocably pledged
to the payment of installments of the principal and interest on the
Bond as the same become due as herein provided.

Section 3,08. Form of Bond. Subject to the provisions
hereof, the text of the Bond and the other details thereof shall be of
substantially the following tenor, with such omissions, insertions and
variations as may be authorized or permitted hereby or by any
ordinance or resolution adopted after the date of enactment hereof and
prior to the issuance thereof:
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(FORM OF BOND)

TOWN OF TERRA ALTA

WATER REVENUE BOND, SERIES 1994

$1,395,000

No. R-1 Date:

FOR VALUE RECEIVED, the TOWN OF TERRA ALTA (herein called
"Borrower") promises to pay to the order of the United States of
America (the "Government"), or its registered assigns, at its National
Finance Office, St. Louis, Missouri 63103, or at such other place as
the Government may hereafter designate in writing, the principal sum
of ONE MILLION THREE HUNDRED NINETY-FIVE THOUSAND  DOLLARS
($1,395,000), plus interest on the unpaid principal balance at the
rate of 5% per annum. The said principal and interest shall be paid
in the following installments on the following dates: Monthly
instaliments of interest only, commencing 30 days following delivery
of the Bond and continuing on the corresponding day of each month for
the first 24 months after the date hereof, and $6,850, covering
principal and interest, thereafter on said corresponding day of each
month, except that the final installment shall be paid at the end of
40 years from the date of this Bond in the sum of the unpaid principal
and interest due on the date thereof, and except that prepayments may
be made as provided hereinbelow. The consideration herefor shall
support any agreement modifying the foregoing schedule of payments.

If the total amount of the loan is not advanced at the time
of loan closing, the loan shall be advanced to Borrower as requested
by Borrower and approved by the Government and interest shall accrue
on the amount of each advance from its actual date as shown on the
Record of Advances attached hereto as a part hereof.

Every payment made on any indebtedness evidenced by this
Bond shall be applied first to interest computed to the effective date
of the payment and then to principal.

Prepayments of scheduled installments, or any portion
thereof, may be made at any time at the option of Borrower. Refunds
and extra payments, as defined in the regulations of the Farmers Home
Administration according to the source of funds involved, shall, after
payment of interest, be applied to the installments last to become due
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under this Bond and shall not affect the obligation of Borrower to pay
the remaining installments as scheduled herein.

1f the Government at any time assigns this Bond and insures
the payment thereof, Borrower shall continue to make payments to the
Government as collection agent for the holder.

While this Bond is held by an insured lender, prepayments as
above authorized made by Borrower may, at the option of the
Government, be remitted by the Government to the holder promptly or,
except for final payment, be retained by the Govermment and remitted
to the holder on either a calendar quarter basis or an annual
installment due date basis. The effective date of every payment made
by Borrower, except payments retained and remitted by the Government
on an annual installment due date basis, shall be the date of the
United States Treasury check by which the Government remits the
payment to the holder. The effective date of any prepayment retained
and remitted by the Government to the holder on an annual installment
due date basis shall be the date of the prepayment by Borrower and the
Government will pay the interest to which the holder is entitled
accruing between the effective date of any such prepayment and the
date of the Treasury check to the holder,

Any amount advanced or expended by the Govermment for the
collection hereof or to preserve or protect any security herefor, or
otherwise under the terms of any security or other instrument executed
in comnection with the loan evidenced hereby, at the option of the
Government shall become a part of and bear interest at the same rate
as the principal of the debt evidenced hereby and be immediately due
and payable by Borrower to the Government without demand. Borrower
agrees to use the loan evidenced hereby solely for purposes authorized
by the Government.

Borrower hereby certifies that it is unable to obtain
sufficient credit elsewhere to finance its actual needs at reasonable
rates and terms, taking into consideration prevailing private and
cooperative rates and terms in or near its community for loans for
similar purpeses and periods of time.

‘This Bond, together with any additional bonds ranking on a
parity herewith which may be issued and outstanding for the purpose of
providing funds for financing costs of additions, betterments and
improvements to the waterworks system (the #System”) of Borrower, is
payable solely from the gross revenues to be derived from the
operation of the System in the manner provided in the hereinafter
defined Ordinance. This Bond does not in any manner constitute an
indebtedness of Borrower within the meaning of any constitutional or
statutory provision or limitationm.
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Registration of this Bond is transferable by the registered
owner hereof in person or by his, her or its attorney duly authorized
in writing, at the office of Borrower, as Registrar, but only in the
manner, subject to the limitations and upon payment of the charges, if
any, provided in the Ordinance and upon surrender and cancellation of
this Bond. Upon such transfer a new Bond or Bonds, of authorized
denomination or denominations, for the like principal amount, will be
issued to the transferee in exchange herefor.

This Bond, under the provisions 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, but may only be
transferred by transfer of registration hereof with the Registrar.

This Bond has been issued under and in full compliance with
the Constitution and statutes of the State of West Virginia,
including, among others, Chapter 8, Article 19, of the West Virginia
Code, as amended (herein called the "Act”), and with an Ordinance of
Borrower duly adopted and enacted authorizing issuance of this Bend
(as supplemented, the "Ordinance"™).

If at any time it shall appear to the Government that
Borrower may be able to obtain a loan from a responsible cooperative
or private credit source at reasonable rates and terms for loans for
similar purposes and periods of time, Borrower will, at the
Government's request, apply for and accept such loan in sufficient
amount to repay the Government.

This Bond is given as evidence of a loan to Borrower made or
insured by the Government pursuant to the Consolidated Farmers Home
Rural Development Act. This Bond shall be subject to the present
regulations of the Farmers Home Administration and to its future
regulations not inconsistent with the express provisions hereof.
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IN WITNESS WHEREOF, the Town of Terra Alta has caused this
Bond to be executed by its Mayor and its corporate seal to be hereunto
affixed or imprinted hereon and attested by its Recorder, all as of
the date hereinabove written.

TOWN OF TERRA ALTA
{Name of Borrower)

[ CORPORATE SEAL]

(Signature of Executive O0fficial)

Mavor
{Title of Executive 0fficial)

100 E. Washinpton Avegue

(P.0. Box No. or Street Address)

Terra Alta, West Vivrpinia 26764

(Town, State and Zip Code)

ATTEST:

(Signature of Attesting 0fficial)

Recorder
(Title of Attesting Official)
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(Form of)

RECORD OF ADVANCES
AMOUNT BATE AMOUNT DATE

(1y 8 (6. 8§
(2) § (7y 8
(3) § (8) 8§
(4) % (9 s
(3) % (10 8

TOTAL $
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(Form of Assignment)

ASSTIGNMENT

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

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
Borrower with full power of substitution in the premises.

Dated: s

In presence of:
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Section 3.09. Interim Construction Financing. In order to
pay certain costs of the Project pending receipt of Grant Receipts or
Bond proceeds, the Issuer may issue and sell its Notes in an aggregate
principal amount not to exceed $500,000. The exact principal amount,
interest rates, maturity dates and other terms of the Notes shall be
as set forth in a resoclution supplemental hereto. The Notes shall be
special obligations of the Issuer payable as to principal and interest
solely from Grant Receipts or Bond proceeds and other sources
described in 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, if any, of the Issuer is pledged for the payment of the
Notes. The Holders of the Notes shall never have the right to compel
the forfeiture of any property of the Issuer. The Notes shall not be
a debt of the Issuer, nor a legal or equitable pledge, charge, lien or
encumbrance upon any property of the Issuer or upon any of its income,
receipts or revenues except as set forth in the supplemental
resolution.
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ARTICLE IV

SYSTEM REVENUES AND APPLICATION THEREOF;
DISPOSITION OF BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 4.01. Establishment of Funds and Accounts with
Depository Bank. The following special funds or accounts are hereby
created and established with, and shall be held by, the Depository
Bank separate, distinct and apart from all other funds or accounts of

the Depository Bank and from each other:

{1) Revenue Fund;
(2) Reserve Fund;
(35 Depreciation Reserve; and

(4) Project Construction Account.

Section 4.02. Bond Proceeds; Project Construction Account.
The proceeds of sale of the Bond shall be deposited upon receipt by
the Issuer in the Project Construction Account. The moneys in the
Project Construction Account in excess of the amount insured by FDIC
shall be secured at all times by the Depeository Bank by securities or
in a mamnner lawful for the securing of deposits of State and municipal
funds under West Virginia law., Moneys in the Project Construction
Account shall be expended by the Issuer solely for the purposes
provided herein.

Moneys in the Project Comnstruction Account shall be used
solely to pay the cost of acquisition and construction of the Project
upon vouchers and other documentation approved by the Purchaser.

Until completion of acquisitien and construction of the
Project, the Issuer will transfer from the Project Construction
Account and pay to the Purchaser on or before the due date, such sums
as shall be from time to time required to make the monthly installment
payments on the Bond if there are not sufficient Gross Revenues to
make such monthly payment.

Pending application as provided in this Section 4.02, money
and funds in the Project Construction Account shall be invested and
reinvested at the direction of the Issuer, to the extent possible in
accordance with applicable law, in Qualified Investments.

When construction of the Project has been completed and all
costs thereof have been paid or provision for such payment has been
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made, any balance remaining in the Project Construction Account shall
be disposed of in accordance with the regulations of the Purchaser.

Section 4.03. Covenants of the Issuer as to Revenues and
Funds. So long as the Bond shall be outstanding and unpaid, or until
there shall have been set apart in the Reserve Fund, sums sufficient
to pay the entire principal of the Bond remaining unpaid, together
with interest accrued thereon, the Issuer further covenants with the

Holder of the Bond as follows:

A. REVENUE FUND, The entire Gross Revenues derived from
the operation of the System, and all parts thereof, and all Tap Fees
received, shall be deposited as collected by the Issuer in the Revenue
Fund. The Revenue Fund shall constitute a trust fund for the purposes .
provided herein 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 herein.

B. DISPOSITION OF REVENUES. All Revenues at any time on
deposit in the Revenue Fund shall be disposed of only in the following
order and priority:

(1) The Issuer shall first, each month, on or before
the due date of payment of each installment on the Bond,
transfer from the Revenue Fund and pay to the
National Finance Office designated in the Bond (or such
other place as may be designated pursuant to the Bond), the
amounts required to pay the interest on the Bond, and to
amortize the principal of the Bond over the life of the Bond
issue.

(2) The Issuer shall next, on each date that payment
is made as set forth in (1) above, transfer from the Revenue
Fund and remit to the Depository Bank for deposit in the
Reserve Fund, 1/12th of 1/10th of the amount, as of the date
of calculation, equal to the maximum amount of principal and
interest which will become due on the Bond in any year,
until the amount in the Reserve Fund equals such maximunm
amount (the "Mipimum Reserve"). After the Minimum Reserve
has been accumulated in the Reserve Fund, the Issuer shall
monthly pay into the Reserve Fund such part of the momeys
remaining in the Revenue Fund, after such provision for
payment of monthly payments on the Bond, as shall be
required to maintain the Minimum Reserve. Moneys in the
Reserve Fund shall be used solely to make up any deficiency
of revenues for payment of the principal of and interest on
the Bond as the same shall become due, or for prepayment of
installments on the Bond, or for mandatory prepayment of the
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Bond, as hereinafter provided, and for no other purpose;
provided, however, that when the Minimum Reserve has been
accumulated in the Reserve Fund, all earnings of investments
of moneys therein shall be at least annually transferred to
and deposited in the Revenue Fund and used for prepayment of
the principle of the Bond.

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

{4) The Issuer shall next, each month, transfer from
the Revenue Fund and deposit in the Depreciation Reserve,
the moneys remaining in the Revenue Fund and not permitted
to be retained therein, until there has been accumulated in
the Depreciation Reserve the aggregate sum of $131,000, and
thereafter such sums as shall be required to maintain such
amount therein. Moneys in the Depreciation Reserve shall be
used by the Issuer first to make up any deficiencies for
monthly payments of principal of and interest on the Bond as
the same become due, and next to restore to the Reserve Fund
any sum or sums transferred therefrom. Thereafter, and
provided that payments into the Reserve Fund are current and
in accordance with the foregoing provisions, moneys in the
Depreciation Reserve may be withdrawn by the Issuer and used
for extraordinary repairs and for replacements of equipment
and improvements for the System, or any part thereof.

(5) After all the foregoing provisions for use of
moneys in the Revenue Fund have been fully compliied with,
moneys remaining therein and not permitted to be retained
therein, if any ("Surplus Revenues"), may be used to prepay
installments of the Bond or fer any lawful purpose.

Whenever the moneys in the Reserve Fund shall be sufficient
to prepay the Bond in full, it shall be the mandatory duty of the
Issuer, anything to the contrary herein notwithstanding, to prepay, at
the earliest practical date and in accordance with applicable
provisions hereof, the Bond and accrued interest thereon to such
prepayment date.

The Depository Bank is hereby designated as the Fiscal Agent
for the administration of the Reserve Fund and the Depreciation
Reserve as herein provided, and all amounts required for the Reserve
Fund and the Depreciation Reserve will be deposited therein by the
Issuer upon transfers of funds from the Revenue Fund at the times
provided herein, together with written directions stating the amount
remitted for deposit into each such fund.
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All the funds provided for in this Article IV other than the
Project Construction Account shall constitute trust funds and shall be
used only for the purposes and in the order provided herein, and until |
so used, the Purchaser shall have a lien thereon for further securing
payment of the Bond and the interest thereon, but the Depository Bank
shall not be a trustee as to such funds.

If on any payment date the Revenues are insufficient to make
the payments and transfers as hereinabove provided, the deficiency
shall be made up in the subsequent payments and transfers in addition
to those which would otherwise be required to be made on the
subsequent payment dates.

The Depository Bank, at the direction of the Issuer, shall
keep the moneys in the Reserve Fund and the Deprecilation Reserve
invested and reinvested to the fullest extent possible in accordance
with applicable law, and to the extent practicable, in Qualified
Investments having maturities comsonant with the required use thereof.
" Investments in any fund or account under this Bond Legislation shall,
unless otherwise provided herein, or unless otherwise required by law,
be valued at the lower of cost or the then current market value, or at
the redemption price thereof if then redeemable at the option of the
holder, including value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held by the
nconsolidated fund" managed by the West Virginia State Board of
Investments. Except as otherwise provided herein, any investment
shall be held in and at all times deemed a part of the fund or account
in which such moneys were originally held, and interest accruing
thereon and any profit or loss realized from such Investment shall be
credited or charged to the appropriate fund or account. Earnings on
moneys in the Reserve Fund, so long as the Minimum Reserve is on
deposit and maintained therein, shall be paid annually in January into
the Revenue Fund by the Depository Bank.

C. USER CONTRACTS. The Issuer shall, prior to delivery of
the Bond, provide evidence that there will be at least 639 bona fide
users upon the System on completion of the Project, in full compliance
with the requirements and conditions of the Purchaser.

D. CHANGE OF DEPOSITORY BANK. The Issuer may designate
another bank or trust company insured by FDIC as Depository Bank if
the Depository Bank should cease for any reason to serve or if the
Governing Body determines by resolution that the Depository Bank or
its successor should no longer serve as Depository Bank. Upon any
such change, the Governing Body will cause notice of the change to be
sent by registered or certified mail to the Purchaser.
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E. CHARGES AND FEES. The Issuer shall remit from the
Revenue Fund to the Depository Bank such additional sums as shall be
necessary to pay the charges and fees of the Depository Bank then due.

F. INVESTMENT OF EXCESS BALANCES. The moneys in excess of
the sum insured by FDIC in any of such funds or accounts shall at all
times be secured, to the full extent thereof in excess of such insured
sum, in a lawful manner for securing deposits of State and municipal
funds under the laws of the State,

G. REMiTTANCES,: All remittances made by the Issuer to the

Depository Bank shall clearly identify the fund or account into which
each amount is to be deposited.

H.  GROSS REVENUES. The Gross Revenues of the System shall
only be used for purposes of the System.
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ARTICLE V

GENERAL COVENANTS, ETC.

Section 5.01. General Statement. So long as the Bond shall
be outstanding and unpaid, or until there shall have been set apart in
the Reserve Fund a sum sufficient to prepay the entire principal of
the Bond remaining unpaid, together with interest accrued and to
acerue thereon to the date of prepayment, the covenants and agreements
contained herein shall be and constitute valid and legally binding
covenants betwéen the Issuer and the Purchaser.

Section 5.02. Rates. The Issuer will, in the manner
provided in the Act, fix and collect such rates, fees or other charges
for the services and facilities of the System, and revise the same
from time to time whenever necessary, as will always provide Gross
Revenues in each Fiscal Year sufficient to produce Net Revenues equal
ro not less than 110% of the maximum annual debt service on the Bond
and sufficient to make the payments required herein into the Reserve
Fund and the Depreciation Reserve and all the necessary expenses of
operating and maintaining the System during such Figcal Year and such
rates, fees and other charges shall not be reduced so as to be
insufficient to provide adequate Revenues for such purposes.

Section 5.03. Sale of the System. The System will not be
sold without the prior written consent of the Purchaser so long as the
Bond is outstanding. Such consent will provide for disposition of the
proceeds of any such sale.

Section 5.04. Issuance of Additional Parity Bonds or
Obligations. No additional parity bonds or obligations payable out of
Revenues of the System shall be issued after the issuance of the Bond
pursuant hereto, except with the prior written consent of the
Purchaser.

Section 5.05. Insurance and Bopds. The Issuer hereby
covenants and agrees that it will, as an expense of construction,
operation and maintenance of the System, procure, carry and maintain,
so long as the Bond remains outstanding, insurance with a reputable
insurance carrier or carriers covering the following risks and in the
following amounts:

A, FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, to be
procured upon acceptance of any part of the
Project from the contractor, and immediately upon
any portion of the System now in use, on all
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above-ground structures of the System in an
amount equal to the full insurable value thereof.
In the event of any damage to or destruction of
any portion of the System, the Issuer will
promptly arrange for the application of the
insurance procsaeds for the repair or
reconstruction of such damaged or destroyed
portion, The Issuer will itself, or will require
each contractor and subcontractor to, obtain and
maintain builder’s risk insurance to protect the -
interests of the Issuer during construction of
the Project in the full insurable value thereof.

B. PURLIC LIABILITY INSURANCE, with limits
of not less than $500,000 for one or more persons
injured or killed in one accident to protect the
Issuer from claims for bodily injury and/or
death, and not less than $200,000 to protect the
Issuer from claims for damage to property of
others which may arise from the operation of the
System, such insurance to be procured not later
than the date of delivery of the Bond.

C. VEHICULAR PUBLIC LIABILITY INSURANCE,
in the event the Issuer owns or operates any
vehicle in the operation of the System, or in the
event that any wvehicle not owned by the Issuer is
operated at any time or times for the benefit of
the Issuer, with limits of not less than $500,000
for one or more persons injured or killed in one
accident to protect the Issuer from claims for
bodily injury and/or death, and not less than
$200,000 to protect the Issuer from claims for
damage to property of others which may arise from
such operation of vehicles, such insurance to be
procured prior to acquisition or commencement of
operation of any such vehicle for the Issuer.

D.  WORKERS' COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF THE ISSUER ELIGIBLE THEREFOR AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be
in the amounts of 100% of the construction
contract, will be required of each prime
contractor, and such payment bonds will be filed
with the Clerk of the County Commission of said
County prior to commencement of construction of
the Project in compliance with West Virginia Code
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Section 38-2-39. Workers’ Compensation coverage
will be maintained as provided by law.

E. FLOOD INSURANCE to be procured, to the
extent available at reasonable c¢ost to the
Issuer; provided, however, if the Issuer is
located in a community which has been notified as
having special flood or mudslide prone areas,
fiood insurance must be obtained.

F. FIDELITY BONDS will be provided as to
every member of the Governing Body and as to
every officer and employee thereof having custody
of the Revenue Fund or of any Revenues or other
funds ' of the Issuer in an amount at least equal
to the total funds in the custody of any such
person at any one time, and initially in the
amount of 510,000 upon the treasurer of the
Issuer, provided, however, that no bond shall be
required insofar as custody of the Project
Construction Account is concerned so long as
checks thereon require the signature of a
representative of the Purchaser.

G. Provided, however, and in lieu of and
notwithstanding the foregoing provisions of this
Saction, during construction of the Project and
so long as the Bond are outstanding, the Issuer
will carry insurance and bonds or cause insurance
and bonds to be carried for the protection of the
Issuer, and during such construction will require
each contractor and subcontractor to carry
insurance, of such types and in such amounts as
the Purchaser may specify, with insurance
carriers or bonding companies acceptable to the
Purchaser.

Section 5.06. Statutory Mortgage Lien. For the further
protection of the Holder of the Bond, a statutory mortgage lien upon
the System is granted and created by the Act, which statutory mortgage
lien is hereby recognized and declared to be valid and binding and
shall take effect immediately upon the delivery of the Bond.

‘ Section 5.07. Events of Default. Each of the following
events is hereby declared an "Event of Default":
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A, Failure to make payment of any monthly
amortization installment upon the Bond at the
date specified for payment thereof; and

B. Failure duly and punctually to observe
or perform any of the covenants, conditions and
agreements on the part of the Issuer contained in
the Bond or herein, or violation of or failure to
observe any provision of any pertinent law.

Sectlon 5.08. Enforcement. Updn the happening of any Event
of Default specified above, then, and in every such case, the
Purchaser may proceed to protect and enforce its rights by "an
appropriate action in any court of competent jurisdiction, either for
the specific performance of any covenant or agreement, or execution of
any power, or for the enforcement of any proper legal or equitable
remedy as shall be deemed most effectual to protect and enforce such
rights.

Upon application by the Purchaser as provided in the Act,
such court may, upon proof of such default appoint a receiver for the
affairs of the Issuer and the System. The receiver so appointed shall
administer the System on behalf of the Issuer, shall exercise all the
rights and powers of the Issuer with respect to the System, shall
proceed under the direction of the court to obtain authorization to
increase rates and charges of the System, and shall have the power to
collect and receive all revenues and apply the same in such manner as
the court may direct and as provided in the Act.

Section 5.09., Fiscal Year; Budget. While the Bond are
outstanding and unpaid and to the extent not now prohibited by law,
-the System shall be operated and maintained on a Fiscal Year basis
commencing on July 1 of each year and ending on the following June 30,
which period shall also constitute the budget year for the operation
and maintenance of the System. Not later than 30 days prior to the
beginning of each Fiscal Year, the Issuer agrees to adopt the Annual
Budget for the ensuing year, and no expenditures for operation and
maintenance expenses of the System in excess of the Annual Budget
shall be made during such Fiscal Year unless unanimously authorized
and directed by the Governing Body. Copies of each Annual Budget
shall be delivered to the Purchaser by the beginning of each Fiscal
Year.

If for any reason the Issuer shall not have adopted the
Annual Budget before the lst day of any Fiscal Year, it shall adopt a
Budget of Current Expenses from month to month until the adoption of
the Annual Budget; provided, however, that no such monthly budget
shall exceed the budget for the corresponding month in the year next
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preceding by more than ten per centum; and provided further that
adoption of a Budget of Current Expenses shall not constitute
compliance with the covenant to adopt an Annual Budget unless fallure
to adopt an Annual Budget.be for a reason beyond the control of the
Issuer. Esch such Budget of Current Expenses shall be mailed
immediately to the Purchaser.

Section 5.10. Covenant to Proceed and Complete. The Issuer
hereby covenants to proceed as promptly as possible with the
acquisition and construction of the Project to completion thereof in
accordance with the plans and specifications prepared by  the
Consulting Engineer and on file with the Recorder on the date of

enactment hereof, subject to permitted changes.

Section 5.11. Books and Records; Audits. The Issuer will
keep books, accounts and records of the System, in accordance with the
Act, 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, including,
without limitation, the amount of Revenues received from the System,
and the Purchaser shall have the right at all reasonable times to
inspect the System and all records, accounts and data of the Issuer
relating thereto.

The Issuer shall, at least once a year, cause said boocks,
records and accounts of the System to be properly .audited by an
independent competent firm of certified public accountants, which
report of such audit shall be open to the public for imspection at all
reasonable times, and the Issuer shall mail a copy of such audit
report to the Purchaser. The Issuer shall further comply with the Act
with respect to such books, records and accounts.

Section 5.12. Maintenance of System. The Issuer covenants
that it will continuously operate, in an ecomomical and efficient
manner, and repair and maintain the System as a revenue-producing
utility as herein provided so long as the Bond is outstanding.

Section 5.13. No Competition. To the extent legally
allowable, the Issuer will not permit competitionm with the System
within its boundaries or within the territory served by it and will
not grant or cause, consent Lo or allow the granting of any franchise,
permit or other authorization for any person, firm, corporation,
public or private body, agency or instrumentality whatsoever to
provide any of the services supplied by the System within the
boundaries of the Issuer or within the territory served by the System.
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ARTICLE VI

RATES, ETC.

Section 6.01. Initial Schedule of Rates and Charges; Rules.
A. The initial schedule of rates and charges for the services and
facilities of the System, subject to change consonant with the
provisions hereof, shall be as set forth in the rate cordinance of the
Issuer finally enacted on July 26, 1993, which rate ordinance is
incorporated herein by reference as a part hereof. '

. B. There shall not be any discrimination or differential
in rates between customers in gimilar circumstances.

C. The Issuer will not render or cause to be rendered any
free services of any nature by the System nor any of the facilities;
and in the event that the Issuer or any department, agency, officer,
board or employee thereof should avail itself or themselves of the
services or facilities of the System, the same fees, rates and charges
applicable to other customers receiving like services under similar
circumstances shall be charged, such charges shall be paid as they
accrue, and Revenues go received shall be deposited and accounted for
in the same manner as other Revenues of the System.

D. The Issuer may require any applicant for any service by
the System to deposit a reasonable and equitable amount to insure
payment of all charges for the services rendered by the System, which
deposit shall be handled and disposed of under the applicable rules
and regulations of the Public Service Commission of West Virginia.

E. The Issuer, to the extent permitted by law, will not
accept payment of any water bill from a customer served with water and
sewer services by the Issuer without payment at the same time of a
sewer bill owed by such customer for the same premises. The Issuer
shall additionally have such powers as provided under the Act with
respect to collection of rates and charges for the System.

F. No allowance or adjustment in any bill for use of the
services and facilities of the System shall be made for any leakage
occurring on the customer's side of the water meter.

G. All delinquent fees, rates and charges for services or
facilities of the System shall be a lien on the premises served if not
paid when due. The Issuer shall have all remedies and powers provided
under the Act and other applicable provisions of law with regard to
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the collection and enforcement of such fees, rates and charges,
including, without limitation, any right and power of foreclosure
under the Act and/or such other applicable provisions of law.

H. In case of emergency, the Issuer shall have the right

to restrict the use of any part of the System in any reasonable manner
for the protection of the System and the inhabitants of the Issuer.
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ARTICLE VII
MISCELLANEOUS

Section 7.0l. Payment of Bond. If the Issuer shall pay or
there shall otherwise be paid to the Holder of the Bond, 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 with
respect to the Bond, the pledge of Revenues and other moneys and
securities pledged under this Bond Legislation and all covenants,
agreements and other obligations of the Issuer to the Registered Owner
of the Bond, shall thereupon cease, terminate and become void and be
discharged and satisfied.

Section 7.02. Modification or Amendment. No modification
or amendment of this Bond Legislation, eor of any ordinance or
resolution amendatory hereof or supplemental hereto, may be made
without the prior consent in writing of the Purchaser.

Section 7.03. Delivery of Bond No. R-1. The Mayor is
hereby authorized and directed to cause Bond No. R-1, hereby awarded
to the Purchaser pursuant to prior agreement, to be delivered to the
Purchaser as soon as the Purchaser will accept such delivery.

Section 7.04. Severability of Invalid Provisions. If any
one or more of the covenants, agreements or provisions hereof should
be held contrary to any express provision of law or contrary to the
policy of express law, although not expressly prohibited, or against
public policy, or shall for any reason whatsoever be held invalid,
then such covenants, agreements or provisions shall be null and veid
and shall be deemed severable from the remaining covenants, agreements
or provisions hereof, and shall in no way affect the validicy of all
the othexr provisions hereof or the Bond.

‘Section 7.05. Conflicting Provisions Repealed. All other
ordinances, resolutions and orders, or parts thereof, in conflict with
the provisions hereof are, to the extent of such conflicts, hereby
repealed; provided that this Section shall not be applicable to the
Loan Resolution (Form PFmiHA 442-47) or the 1963 Ordinance.

Section 7.06. Table of Contents and Headings. The Table of
Contents and headings of the articles, sections and subsections hereof
are for convenience only and shall neither control nor affect in any
way the meaning or construction of any of the provisions hereof.

Section 7.07. 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

32.




the adoption and 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, Recorder and members of the Governing Body were at all
times when any actions in-connection with this Ordinance occurred and
are duly in office and duly qualified for such office.

Section 7.08. Effective Time. This Bond Legislation shall
take effect following public hearing hereon in accordance with the
Act, .

Section 7.09. Statutorv 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
9 successive weeks within a period of 14 consecutive days, with at
least 6 full days intervening between each publication, in The Preston
County Journal and the Preston County News, two newspapers of general
cireculation in the Town of Terra Alta, no qualified newspaper being
published therein, together with a notice stating that this Ordinance
has been adopted, that the Issuer contemplates the issuance of the
Bond, that any person interested may appear before the Governing Body
upon a date certain, not less than 10 days subsequent to the date of
the first publication of the said abstract and notice and not prior to
the last date of such publication, and present protests, and that a
certified copy of this Ordinance is on file with the Governing Body
for review by interested persons during the office hours of the
Governing Body.

33.



At such hearing, all protests 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 January 10, 1994
Passed on Second Reading January 17, 1994
Passed on Final Reading
Following Public Hearing ‘
and Effective February 2, 1994

Mayor é% )

(Hora [ lolhact

Recorder

34.




CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the
Council of the TOWN OF TERRA ALTA on the 2nd day of February, 1994.

Dated: February 8, 1994,

sy (Wira 23 s

Recorder

01/28/94
TAWC.A3
89360,/92001
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USDA

Rural =

Development

United States Department of Agriculture
Ruraf Development
West Virginia State Office

February 16, 2010

Town of Terra Alta
Water Revenue Bonds, Series 2010 A

(West Virginia Infrastructure Fund)
TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative of the United States of America, acting
through the Rural Utilities Service, United States Department of Agriculture, the present holder
of the Prior Bonds, hereinafter defined and described, hereby (a) consents to the issuance of the
Water Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), in the original
aggregate principal amount not to exceed $823,639 (the “Series 2010 A Bonds™), by the Town of
Terra Alta (the “Issuer”), under the terms of the bond ordinance authorizing the issuance of the
Bonds (the “Ordinance™), on a parity, with respect to liens, pledge and source of and security for
payment, with the Issuer’s outstanding Water Revenue Bonds, Series 1994, dated February 8,
1994, issued in the original aggregate principal amount of $1,395,000 (the “Series 1994 Bonds”
or the “Prior Bonds™); (b) waives any requirements imposed by the Prior Bonds or the ordinance
authorizing the Prior Bonds (the “Prior Ordinance”), regarding the issuance of parity bonds
which are not met by the Bonds or the Ordinance; and (c) consents to any amendments made to
the Prior Ordinances by the Ordinance. :

WITNESSETH my signature on this 16th day of B

Acting State Director

Morgantown Wwv 26505 el
304.284 4836 *Web: http:/fwww. rurdev usda govlwv

pend ‘ce Avenue, SW.,




WEST VIRGINIA
Water Development Authority
Celebrating 34 Years of Sowvice 1974 - 2008

February 16,2010

TOWN OF TERRA ALTA
Water Revenue Bonds, Series 2010 A

(West Virginia Infrastructure Fund)

TO WHOM IT MAY CONCERN:

In reliance upon the certificate of Tetrick & Bartlett, PLLC, the independent certified public
accountant, and an opinion of Steptoe & Johnson PLLC, bond counsel, that the coverage and parity tests
have been met, the undersigned duly authorized representative of the West Virginia Water Development
Authority (the “Authority™), the registered owner of the entire outstanding aggregate principal amount of
the Series 1998 Bonds, hereinafter defined and described, hereby consents to the issuance of the Water
Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), in the original aggregate principal
amount of $823,639 (the "Bonds"), by the Town of Terra Alta (the "Issuer"), under the terms of the
ordinance authorizing the Bonds, on a parity, with respect to liens, pledge and source of and security for
payment, with the Issuer's Water Revenue Bonds, Series 1998 (West Virginia Infrastructure Fund), dated
March 30, 1998, issued in the original aggregate principal amount of $520,000 (the “Series 1998 Bonds™).

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

BYZQ/@}Q%Q & QMIWWW—
),

Its; Authorized Representative

34

180 Association Drive, Charleston, WV 25311-1217
CH5224907.2 phone (304} 558-3612 / fax (304) 558-0299
wawiwwwda.org
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wast virginda deporment of environmental protection

Office of Absndoned Mine Landg Jox Manchin IIT, Govarnor
601 7" Smroer SE Tandy C. Huffiman, Cabiney, Seoeasaty
Chisrlegtom, WV 25304 wwwwydep.org

Telephome: (3043925-D485 / Fex (304)026-0458

March 12, 2009

Mayor Charles Feather

Town of Tenra Alir

701A E State Avenue

Terra Alta, WV 26764
Re: Terra Alts Waterline Extension
AML ID§ 274

Dear Mayor Feather:

As stated in a previous letter, the Terra Alta Waterline Eixtension project is 90% eligible
{or funding by AML. After discussions with your Engineer, it was determined that an updated
cosi estimate and commitment amount was needed for filing purposes. As such, 30% of the bid
cost of the construetion of the AML-eligible portion (eurrently rstimated st $2,456,361) is
eligible for finding by AML. In addition, AML will participate in approved Change Orders for
the project by applying the 0% to the total eligible Change Onier amount,

AML funds are released according to a project’s prioriyy score. The base priotity score
for your project is 144.52. This is project number 17 that is eligible for AML fonds. In order to
increase your priority scoze, the following RTP Rteras must be jeceived by AML: 1) Preliminary
Title Opinion, 2) PSC Certificate, and 3) Health Department Permit. Each of the three items
abave adds 20 points to your priority score. Certified Plans angl Specifications, as well as
documentation of remaining fundinig, have already been approvied. Once all five RTT items have
been teceived and approved by AML, your priority score will he 244.52, which is ciurently high
enough for iremediate fanding,

After AML receives all of the required ifems above, fnding will be assigned to & grant
year, and your project will be munsferred to the Sub-Grant Team. At the same time, p Sub-Grant
Aprlication will be forwarded 1o you, with a list of documentarion required to be approved by the
Sub-Grant Team before soficiting bids.

Benmniinn o hanlthn andiranrmant



Mayor Feather

Town of Terrg Al

Terra Alta Waterline Extension ID# 274
March 12, 2009

Page 2

Firally, in order to assist AML with the preperation of #n envirenmenal assesment,
copies of eny letters to and responses from envirommental clearinghouses (i.e. SHPO, DNR,
Cotps, eft.) would be appreciated. This can potentially shotter the amount of time roguired to
receive OSM approval of the project.

It is the agency’s goal to utilize &]) of the money in each. grant year for construction of
projects that bensfit the West Virginia citizens, AML is encouraging al} of its project
coordinators to work toward the five Readiness to Proceed crivoria, so thar funding is available
first to those who are ready. If you have any questions or would like to disouss the steps
necessary to complete your partieular project, please comtact nue at (304) 926-0493, Ext. 1472.

Sincerely,

.

Brie §. Coberly, BE.
Chief

CC:  Sheila Willisms, Atty. ~ via fax at (304) 329-1203
Clay Riley, P.E., Thrasher Engineering - via fax at (3(4) 624-7831

EIC/ako



west virginia depariment of environmental proteciion

Division of Land. Restoration - Joe Manchin Ill, Governor
Office Abandoned Mine Lands & Reclamation ' Ste-"hanie Ry exer, Cabinet Secretary
601 57 St., SE—Box 20 R ZE (Kj% oty wvdep.org
Charleston, WV 25304-2345 : AN
Phone 304-926-0485 / Fax 304-926-0458 i @ ‘
October 5, 2005 My 3 ' @
. gy

Mr. James Sypolt, Jr., President 777'534 5 '

Terra Alta Water Works &R ENGW

701-A East State Avenue . ' EER’WG

Terra Alta, West Virginia 26764 2%,

Re:  Town of Terra Alta Waterline
ID #2774

Dear Mr. Sypolt:

The Office of Abandoned Mine Lands corapleted a feasibility study on the above
referenced project in March of 2004.

The project study area was determined by Michael Baker Jr., Inc. to be ninety (90}
percent affected by pre-1977 mining activity. This made the project eligible for Abandoned
Mine Lands funding, and it currently is No. 12 on our Waterline Priority List.

Because of the project’s current status, the Office of Abandoned Mine Lands has
committed $1,453,680.00 out of its anticipated 2007 grant to help fund the construction. This .
figure represents ninety (90) percent of the Michael Baker Jr., Inc. estimate of $1 ,595,200.00 that
was developed with the feasibility study.

Please be aware that because of other waterline commitments, the amount reflected with
this commitment letter is the total funding that can be provided from our office and is based off
of an anticipated grant for 2007 from the United States Office of Surface Mining.

If you have any questions, please call Danny Bess or me at 304-926-0499,

Singcerely,

7
Charles J. ¥iller, Assistant Director
Office of Abandoned Mine Lands
And Reclamation

CIM/dkb/cl

Promoting a healthy environment.
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