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CITY OF WELLSBURG

CONFORMED BOND ORDINANCE

ORDINANCE AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TGO THE WATERWORKS PORTION OF THE
EXISTING PUBLIC COMBINED WATERWORKS AND
SEWERAGE SYSTEM OF THE CITY OF WELLSBURG AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE CITY OF NOT
MORE THAN $3,200,000 IN AGGREGATE PRINCIPAL AMOUNT
OF COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2012 A (WEST VIRGINIA DWTRF
PROGRAM); PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY OF
WELLSBURG.

ARTICLE 1
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01.  Authority for this Ordinance. This Ordinance (together with any
ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond Legislation™) is

enacted pursuant to the provisions of Chapter 8, Article 20 and Chapter 16, Article 13C of the West
Virginia Code of 1931, as amended (collectively, the "Act"), and other applicable provisions of law.

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

A. The City of Wellsburg (the "Issuer”) is a municipal corporation and political
subdivision of the State of West Virginia in Brooke County of said State.

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

C. The fssuer intends to permanently finance a portion of the costs of acquisition
and construction of the Project through the issuance of its revenue bonds to the West Virginia Water
Development Authority (the "Authority™), which administers the West Virginia Drinking Water
Treatment Revolving Fund Program (the “DWTRF Program”), all pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Combined Waterworks and
Sewerage Systemn Revenue Bonds, Series 2012 A (West Virginia DWTRE Program), in the total
aggregate principal amount of not more than $3,200,000 (the "Series 2012 A Bonds"), issued in one or
more bonds, to permanently finance the acquisition and constructions costs of the Project. Such costs
shall be deemed to include the cost of all property rights, easements and franchises deemed necessary or
convenient therefor and eligible under the Act; interest upon the Series 2012 A Bonds prior to and
during the Project and for a period not exceeding 6 months after completion of the Project; amounts
which may be deposited in the Series 2012 A Bonds Reserve Account (as hereinafter defined) for the
Series 2012 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, including the Administrative Fee (as hereinafter defined), discount, initial
fees for the services of registrars, paying agents, depositories or trustees or other costs in connection
with the sale of the Series 2012 A Bonds and such other expenses as may be necessary or tncidental to
the financing herein authorized, 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 2012 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 22 years.

F. It is in the best interests of the Issuer that its Series 2012 A Bonds be sold to the
Authority pursuant to the terms and provisions of a loan agreement by and between the Issuer and the
Authority, on behalf of the West Virginia Bureau for Public Health (the "BPH"), in form satisfactory to
the Tssuer, the Authority and the BPH (the "Loan Agreement"), as shall be approved by a resolution
supplemental hereto.

G. There are outstanding obligations of the Issuer which will rank on a parity
with the Series 2012 A Bonds as o liens, pledge, source of and security for payment, bemg the
Issuer’s: (i) Combined Waterworks and Sewerage System Revenue Bonds, Series 1993 (West Virgima
Water Development Authority), dated November 19, 1993, issued in the original aggregate principal
amount of $1,185,374 (the “Series 1993 Bonds™); (ii} Combined Waterworks and Sewerage System
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Refunding Revenue Bonds, Serics 1993, dated November 19, 1993, issued in the original aggregate
principal amount of $740,000 and held by United National Bank (the “Series 1993 Refunding Bonds™);
(iti) Combined Waterworks and Sewerage System Design Revenue Bonds, Series 2010 A (West
Virginia DWTRF Program), dated October 27, 2010, issued in the original aggregate principat amount
of $215,000 (the *Series 2010 A Bonds™); and (iv) Combined Waterworks and Sewerage System
Revenue Bonds, Series 2011 A (West Virginia SRF Program), dated February 24, 2011, issued in the
original aggregate principal amount of $307,661 (the “Series 2011 A Bonds™}); {collectively, the "Prior
Bonds").

The Series 2012 A Bonds shall be issued on a parity with the Prior Bonds with respect
to liens, pledge and source of and security for payment and in all other respects. Prior to the issuance
of the Series 2012 A Bonds, the Issuer will obtain (i) a ceriificate of an Independent Certified Public
Accountant stating that the coverage and parity tests of the Prior Bonds are met; and (ii) the writien
consent of the registered owners of the Series 1993 Bonds, the Series 2010 A Bonds and the Series
2011 A Bonds to the issuance of the Series 2012 A Bonds on a parity with the Prior Bonds. The Series
1993 Refunding Bonds do not require consent.  Other than the Prior Bonds, there are no other
outstanding bonds or obligations of the Issuer which are secured by revenues or assets of the System.

H. The estimated revenues to be derived in each year after completion of the
Project from the operation of the Systermn will be sufficient to pay all costs of operation and maintenance
of the System, the principal of and interest on the Prior Bends and payments into all funds and accounts
and other payments provided for herein.

I. The Issuer has complied with all requirements of West Virginia law and the
Loan Agreement relating to authorization of the Project and the System and issuance of the Series 2012
A Bonds, or will have so complied prior to issuance of any thereof, including, among other things and
without limitation, 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 and approval of this financing from the Public Service Commission of West Virginia by
Final Order.

J. The Project has been reviewed and determined to be technically and financially
feasible by the West Virginia Infrastructure and Jobs Development Council (the “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 2012 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
Registered Owners, and the covenants and agreements herein set forth to be performed by the Issuer
shall be for the equal benefit, protection and security of the Registered Owners of any and all of such
Bonds, all which shall be of equal rank and without preference, priority or distinction between any one
Bond of a series and any other Bonds of the same series, by reason of priority of issuance or otherwise,
except as expressly provided therein and herein.
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Section 1.04. Definitions. The following terms shall have the following meanings
herein unless the context expressly requires otherwise:

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

" Administrative Fee" means any administrative fee required to be paid pursuant to the
Loan Agreement for the Series 2012 A Bonds.

" Authority" means the West Virginia Water Development Authority, which is expected
to be the original purchaser and Registered Owner of the Series 2012 A Bonds, or any other agency,
board or department of the State of West Virginia that succeeds to the functions of the Authority, acting
in its administrative capacity and upeon authorization from the BPH under the Act.

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

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

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

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

"Bonds" means, collectively, the Series 2012 A Bonds, the Prior Bonds and, where
appropriate, any bonds on a parity therewith subsequently authorized to be issued hereunder or by
another ordinance of the Issuer.

"Bond Year" means the 12-month period beginning on the anniversary of the Closing
Date in each year and ending on the day prior to the anniversary date of the Closing Date in the

following year, except that the first Bond Year shall begin on the Closing Date.

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

"City Clerk" means the City Clerk of the Issuer.

"Closing Date" means the date upon which there is an exchange of the Series 2012 A
Bonds for all or a portion of the proceeds of the Series 2012 A Bonds from the Authority.

"Code" means the Internal Revenue Code of 1986, as amended, and the Regulations.
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"Commission” means the West Virginia Municipal Bond Commission or any other
agency of the State of West Virginia that succeeds to the functions of the Comunission.

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

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

“Cross Cutter Authorities” means federal laws and authorities that apply by their terms to
projects or activities receiving federal assistance.

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

"DWTRE Regulations" means the DWTRF regulations set forth in the West Virginia
Code of State Regulations, as amended from time to time.

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

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

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

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

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

"Herein," "hereto” and similar words shall refer to this entire Bond Legislation,
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"Independent Certified Public Accountants” means any certified public accountant or
firm of certified public accountants that shall at any time hereafter be retaned 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 City of Wellsburg, a municipal corporation and political subdivision
of the State of West Virginia, in Brooke County, West Virginia, and, unless the context clearly
indicates otherwise, includes the Governing Body of the Issuer.

"Loan Agreement” means, the Loan Agreement heretofore entered, or to be entered,
into by and between the Issuer and the Authority, on behalf of the BPH, providing for the purchase of
the Series 2012 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 2012 A Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any, deposited in
the Series 2012 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 2012 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.

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

"QOperation and Maintenance Fund" means the Operation and Maintenance Fund created
by the Prior Ordinances and continued hereby.

"Quistanding,” when used with reference to Bonds or Prior Bonds and as of any
particular date, describes all Bonds theretofore and thereupon being authenticated and delivered except
(i) any Bond or Prior Bonds canceled by the Bond Registrar or Registrar for Prior Bonds, at or prior to
said date; (ii) any Bond or any 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
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be in trust and set aside for such payment (whether upon or prior to maturity); (iii) any Bond deemed to
have been paid as provided in Article X hereof; (iv) any Prior Bonds deemed to have been paid; and (v)
for purposes of consents or other action by a specified percentage of Bondholders or Holders of any
Prior Bonds, any Bond or any Prior Bonds registered to the Issuer.

"Parity Bonds”" means additional Bonds issued on a parity with the Series 2012 A Bonds
and the Prior Bonds 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 2012 A Bonds by the Issuer in the Supplemental
Resolution.

"Prior Bonds" means the Series 1993 Bonds, Series 1993 Refunding Bonds, Series
2010 A Bonds and Series 2011 A Bonds.

"Prior Ordinances” means, collectively, the ordinances of the Issuer respectively
enacted, authorizing the issuance of the Prior Bonds.

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

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

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

(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
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QObligations 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;

(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; must have (or its agent must have) possession of such collateral; and such
collateral must be free of all claims by third parties;

{h) The West Virginia "consolidated fund" managed by the West Virginia
Board of Treasury Investments pursuant to Chapter 12, Article 6C of the West Virginia
Code of 1931, as amended; and

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

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

"Registrar” means the Bond Registrar.

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

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

"Reserve Accounts” means, collectively, the respective Reserve Accounts established
for the Series 2012 A Bonds and the Prior Bonds.

"Reserve Requirement” means, collectively, the respective amounts required to be on
deposit in any Reserve Account for the Prior Bonds and the Series 2012 A Bonds.
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"“Revepue Fund” means the Revenue Fund created by the Prior Ordinances and
continued hereby.

“Series 1993 Bonds” means the Combined Waterworks and Sewerage Sysiem Revenue
Bonds, Series 1993 Bonds (West Virginia SRF Program), dated November 19, 1993, issued in the
original aggregate principal amount of $1,185,374.

“Series 1993 Refunding Bonds” means the Combined Waterworks and Sewerage
System Refunding Revenue Bonds, Series 1993 (United National Bank), dated November 19, 1993,
issued in the original aggregate principal amount of $740,000.

“Series 2010 A Bonds” means the Combined Waterworks and Sewerage System Design
Revenue Bonds, Serics 2010 A (West Virginia DWTRYF Programy), dated October 27, 2010, issued in
the original aggregate principal amount of $215,000.

“Series 2011 A Bonds” means the Combined Waterworks and Sewerage System
Revenue Bonds, Series 2011 A Bonds (West Virginia SRF Program), dated February 24, 2011, issued
in the original aggregate principal amount of $307,661.

*Series 2012 A Bonds" means the Combined Waterworks and Sewerage System
Revenue Bonds, Series 2012 A (West Virginia DWTRF Program), of the Issuer, authorized by this
Ordinance.

"Series 2012 A Bonds Construction Trust Fund” means the Series 2012 A Bonds
Construction Trust Fund established by Section 5.01 hereof.

"Series 2012 A Bonds Reserve Account” means the Series 2012 A Bonds Reserve
Account established by Section 5.02 hereof.

"Series 2012 A Bonds Reserve Requirement" means, as of any daie of calculation, the
maximum amount of principal and interest which will become due on the Series 2012 A Bonds in the
then current or any succeeding year.

"Series 2012 A Bonds Sinking Fund” means the Series 2012 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 2012 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 2012 A Bonds; provided, that any
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matter intended by this Ordinance to be included in the Supplemental Resolution with respect to the
Series 2012 A Bonds, and not so included may be included in another Supplemental Resolution.

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

"System" means, collectively, the complete existing public combined waterworks and
sewerage system of the Issuer, and shall include the Project, any additions, betterments and
improvements thereto hereafter acquired or constructed for said waterworks systern from any sources
whatsoever, both within and without the Issuer.

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

"West Virginia DWTRF Program” means the West Virginia Drinking Water Treatment
Revolving Fund program established by the State, administered by the BPH and funded by
capitalization grants awarded to the State pursuant to the federal Safe Drinking Water Act, as amended,
for the purpose of establishing and maintamming a permanent perpetual fund for the acquisition,
construction and improvement of drinking water projects.

Additional terms and phrases are defined in this Ordinance as they are used. Words
importing singular number shall include the plural number in each case and vice versa; words importing
persons shall include firms and corporations; and words importing the masculine, feminine or neuter
gender shall include any other gender; and any requirement for execution or attestation of the Bonds or
any certificate or other document by the Mayor or the City Clerk shall mean that such Bonds,
certificate or other document may be executed or atiested by an Acting Mayor or Acting City Clerk.

ARTICLE I
AUTHORIZATION OF ACQUISITION AND CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of the Project. There is hereby authorized and ordered
the Project, at an estimated cost of not to exceed $3,200,000, in accordance with the plans and
specifications which have been prepared by the Consulting Engineers, bereiofore filed in the office of
the Governing Body. The proceeds of the Series 2012 A Bonds hereby authorized shall be applied as
provided in Article VI hereof. The Issuer has received bids or will receive and wifl enter into contracts
for the acquisition and construction of the Project, compatible with the financing plan submitted to the
Authority and the BPH.

The cost of the Project is estimated not to exceed $3,200,000, which will be obtained
from proceeds of the Series 2012 A Bonds.
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ARTICLE IIX

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 2012 A Bonds, paying Costs of the Project not otherwise provided for and paying certain costs
of issuance of the Series 2012 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 2012 A Bonds of the Issuer. The Series 2012 A Bonds shall be designated "Combined
Waterworks and Sewerage System Revenue Bonds, Series 2012 A (West Virginia DWTRE Program}”,
issued in the principal amount of not more than $3,200,000, and shall have such terms as set forth
hereinafter and in the Supplemental Resolution. The proceeds of the Series 2012 A Bonds remaining
after funding of the Series 2012 A Bonds Reserve Account (if funded from Bond proceeds) and
capitalizing interest on the Series 2012 A Bonds, if any, shall be deposited in or credited to the Series
2012 A Bonds Construction Trust Fund established by Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Series 2012 A Bonds shall be issued mn 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 a Supplemental Resolution
or as specifically provided in the Loan Agreement. The Series 2012 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 2012 A Bonds shall be paid by check or draft of the Paying
Agent mailed to the Registered Owner thereof at the address as it appears on the books of the Bond
Registrar, or by such other method as shall be mutually agreeable so long as the Authority is the
Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2012 A Bonds
shall initially be issued in the form of a single bond, fully registered to the Authority, with a record of
advances and a debt service schedule attached, representing the aggregate principal amount of the
Series 2012 A Bonds, and shail mature in principal installments, all as provided in the Supplemental
Resolution. The Series 2012 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 Qutstanding and being exchanged, with principal installments or
maturities, as applicable, corresponding to the dates of payment of principal installments of said Bonds;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form and in
denominations as determined by a Supplemental Resolution. Such Bonds shall be dated and shall bear
interest, if any, as set forth in a Supplemental Resolution.
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Section 3.03. Execufion of Bonds. The Series 2012 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 City Clerk. In case any one or more of the officers who shall have signed or sealed
the Series 2012 A Bonds shall cease to be such officer of the Issuer before the Series 2012 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 2012 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 2012 A Bonds shall be
valid or obligatory for any purpose or entitled to any security or benefit under this Bond Legislation
unless and untl the Certificate of Authentication and Registration on such Bond, substantially in the
form set forth in Section 3.10 hereof, shall have been manually executed by the Bond Registrar. Any
such executed Certificate of Authentication and Registration upon any such Bond shall be conclusive
evidence that such Bond has been authenticated, registered and delivered under this Bond Legislation.
The Certificate of Authentication and Registration on any Series 2012 A Bond shall be deemed to have
been executed by the Bond Registrar if manually signed by an authorized officer of the Bond Registrar,
but it shall not be necessary that the same officer sign the Certificate of Authentication and Registration
on all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the provisions for
transfer of registration set forth below, the Series 2012 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 2012 A Bonds shall be conclusively
deemed to have agreed that such Bonds shall be and have all of the qualities and mmcidents 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 such Bonds shail be incontestable in the
hands of a bona fide holder for value.

So long as the Series 2012 A Bonds remain outstanding, the I[ssuer, through the Bond
Registrar as its agent, shall keep and maintain books for the registration and transfer of the Bonds.

The registered Series 2012 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 Series 2012 A Bonds or transferring
the registered Series 2012 A Bonds are exercised, all Series 2012 A Bonds shall be delivered in
accordance with the provisions of this Bond Legislation. All Series 2012 A Bonds surrendered in any
such exchanges or transfers shall forthwith be canceled by the Bond Registrar. For every such
exchange or transfer of Series 2012 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
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exchange or transfer and the cost of preparing each new Bond upon each exchange or fransfer, and any
other expenses of the Bond Registrar incurred in connection therewith, which sum or sums shall be paid
by the Issuer. The Bond Registrar shall not be obliged to make any such exchange or transfer of Series
2012 A Bonds during the period commencing on the 15th day of the month next preceding an interest
payment date on the Series 2012 A Bonds or, in the case of any proposed redemption of Series 2012 A
Bonds, next preceding the date of the selection of Series 2012 A 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 2012 A
Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue, and
the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a new Bond of the same
series and of like tenor as the Bonds so mutilated, destroyed, stolen or lost, in exchange and
substiution 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 mcur. All Bonds so
surrendered shall be canceled 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 2012 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 Net Revenues
derived from the operation of the System as herein provided. No holder or holders of the Series 2012
A Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer, if any, to
pay the Series 2012 A Bonds or the inferest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Positions with Respect
to Prior Bonds. The payment of the debt service of the Series 2012 A Bonds shall be secured forthwith
equally and ratably by a first lien on the Net Revenues derived from the operations of the System, on a
parity with the lien on the Net Revenues in favor of the Holders of the Prior Bonds. Such Net
Revenues in an amount sufficient to pay the principal of and interest, if any, on and other payments for
the Series 2012 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 to such
payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the Series
2012 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and deliver the
Series 2012 A Bonds to the original purchasers upon receipt of the documents set forth below:

Al If other than the Authority, a list of the names in which the Series 2012
A Bonds are to be registered upon original issuance, together with such
taxpayer identification and other information as the Bond Registrar may
reasonably require;

i3
5738852



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 2012 A Bonds to the original purchasers;

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

D. An executed copy of the Loan Agreement; and

E. The unqualified approving opinion of bond counsel on the Series 2012
A Bonds.

Section 3.10. Form of Series 2012 A Bonds. The text of the Series 2012 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 1ssuance thereof:

[Remainder of Page Intentionally Blank]
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF WELLSBURG
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2012 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR-1 $

KNOW ALL MEN BY THESE PRESENTS: This day of , 2012,
that the CITY OF WELLSBURG, a municipal corporation and political subdivision of the State of West
Virginia in Brooke 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

$ }, or such lesser amount as shall have been
advanced to the Issuer hereunder and not previously repaid, as set forth in the "Record of Advances”
attached as EXHIBIT A hereto and incorporated herein by reference, in quarterly installments on
March 1, June 1, September 1 and December 1 of each year, commencing 1,20 ,
as set forth on the "Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein by
reference, with inierest payable quarterly on March 1, June 1, September 1, and December 1 of each
year, commencing 1,20 to and including i, 20 , at the rate of 2.0%
per annum as set forth on EXHIBIT B attached hereto.

The Administrative Fee of 1.0% (as defined in the hereinafter described Bond
Legistation) shall also be payable quarterly on March 1, June 1, September 1 and December 1 of each
year, commencing 1, 20 , as set forth on EXHIBIT B attached hereto.

Principal installments of this Bond are payable in any coin or currency which, on the
respective dates of payment of such installments, is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office of the West Virginia Municipal Bond
Commission, Charleston, West Virginia (the "Paying Agent"). 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 Bureau for Public Health
(the "BPH") 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 BPH, dated ,
2012. E—
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This Bond is issued (i) to pay the costs of acquisition and construction of certain
additions, betterments and improvements to the waterworks portion of the existing public combined
waterworks and sewerage system of the Issuer (the "Project”); and (i) 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 extensions, additions, betterments or improvements thereto are
herein called the "System.” This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 8, Article 20 and
Chapter 16, Article 13C of the West Virginia Code of 1931, as amended (collectively, the "Act"), a
Bond Ordinance duly enacted by the Issuer on , 2011, and a Supplemental Resolution duly
adopted by the Issuer on . 2012 (collectively, the "Bond Legislation"), and is subject to all
the termns 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, TO THE ISSUER'S (I)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 1993
(WEST VIRGINIA SRF PROGRAM), DATED NOVEMBER 19, 1993, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,185,374 (THE “SERIES 1993 BONDS”); (II)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REFUNDING REVENUE BONDS,
SERIES 1993, DATED NOVEMBER 19, 1993, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $740,000 AND HELD BY UNITED NATIONAL BANK (THE “SERIES
1993 REFUNDING BONDS”); (Ill) COMBINED WATERWORKS AND SEWERAGE SYSTEM
DESIGN REVENUE BONDS, SERIES 2010 A (WEST VIRGINIA DWTRF PROGRAM), DATED
OCTOBER 27, 2010, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$215,000 (THE “SERIES 2010 A BONDS”); AND (IV) COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2011 A (WEST VIRGINIA SRF PROGRAM),
DATED FEBRUARY 24, 2011, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $307,661 (THE “SERIES 2011 A BONDS”); (COLLECTIVELY, THE "PRIOR
BONDS™).

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Legislation) to be derived from the operation of the System, on a parity with the
pledge of Net Revenues in favor of the Holders of the Prior Bonds, and from monies in the Reserve
Account created under the Bond Legislation for the Bonds (the "Series 2012 A Bonds Reserve
Account™), and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay all
operating expenses of the System and the principal of and interest, if any, 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 an indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay the same or
the interest, if any, hereon, except from said special fund provided from the Net Revenucs, the monies
in the Series 2012 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,
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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, including the Prior Bonds; provided
however, that so long as there exists in the Series 2012 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, 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 fox 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 hereof described in the Bond
Legislation, and there shall be and hereby is created and granted a lien upon such monies, until so
applied, in favor of the registered owner of this Bond.

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

All provisions of the Bond Legislation, ordinances and statutes under which this Bond

is issued shall be deemed to be a part of the contract evidenced by this Bond to the same extent as if
written fully herein.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHERFEQF, the CITY OF WELLSBURG has caused this Bond to be
signed by its Mayor, and its corporate seal to be hereunto affixed and attested by its City Clerk, and has
caused this Bond to be dated the day and year first written above.

[SEAL]

Mayor

ATTEST:

City Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Band is one of the Series 2012 A Bonds described in the within-mentioned Bond
Legistation and has been duly registered in the name of the registered owner set forth above, as of the
date set forth below.

Date: , 2012.

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $ (19)
@) (20)
(3) 1)
) 22)
() (23)
(6) 24)
(7) (23)
(8) (26)
©) @7
(10) (28)
(11 (29)
(12) (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17) 35)
(18) (36)
TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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{(Form of)

ASSIGNMENT

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

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:
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Section 3.11. Sale of Bonds; Approval and Execution of Loan Agreement. The Series
2012 A Bonds shall be sold to the Authority, pursuant to the terms and conditions of the Loan
Agreement. If not so authorized by previous ordimance or resolution, the Mayor is specificatly
authorized and directed to execute the Loan Agreement in the form attached hereto as "Exhibit A" and
made a part hercof, and the City Clerk is directed to affix the seal of the Issuer, attest the same and
deliver the Loan Agreement to the Authority, and any such prior execution and delivery is hereby
authorized, approved, ratified and confirmed. The Loan Agreement, including all schedules and
exhibits attached thereto, is hereby approved and incorporated into this Bond Legislation.

Section 3.12. "Amended Schedule” Filing. Upon completion of the Project, the Issuer
will file with the Authority a schedule setting forth the actual costs of the Project and sources of funds
therefor.

ARTICLE IV

[RESERVED]

ARTICLE V

FUNDS AND ACCOUNTS;
SYSTEM REVENUES AND APPLICATION THEREGF

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

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

(3)  Serics 2012 A Bonds Construction Trust Fund.

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

(1)  Series 1993 Bonds Sinking Fund (established by the Prior Ordinances);
(2) Series 1993 Bonds Reserve Account (established by the Prior Ordinances);

(3)  Series 1993 Refunding Bonds Sinking Fund (established by the Prior Ordinances);
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(4)  Series 1993 Refunding Bonds Reserve Account (established by the Prior
Ordinances);

(5)  Series 2010 A Bonds Sinking Fund (established by the Prior Ordinances);

(6)  Series 2010 A Bonds Reserve Account (established by the Prior Ordinances);

(7)  Series 2011 A Bonds Sinking Fund (established by the Prior Ordinances);

(8)  Series 2011 A Bonds Reserve Account (established by the Priox Ordinances);

(9)  Series 2012 A Bonds Sinking Fund; and
(10) Series 2012 A Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds.

A.  The entire Gross Revenues derived from the operation of the System and all parts
thereof shall be deposited upon receipt in the Revenue Fund. The Revenue Fund shall constitute a trust
fund for the purposes provided in this Bond Legislation and in the Prior Ordinances and shall be kept
separate and distinct from all other funds of the Issuer and the Depository Bank and used only for the
purposes and in the manner provided in this Bond Legislation and in the Prior Ordinances. Ali
revenues at any time on deposit in the Revenue Fund shall be disposed of only in the following manner

and order of priority:

5738852

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

(2)  The Issuer shall next, each month, transfer from the Revenue Fund
and remit to the Commission (i) the amount required by the Prior Ordinances
for the payment of interest on the Series 1993 Bonds, Series 1993 Refunding
Bonds and the Series 2010 A Bonds; and (ii) commencing 4 months prior to
the first date of payment of interest on the Series 2012 A Bonds, for which
interest has not been capitalized or as required in the Loan Agreement, for
deposit in the Series 2012 A Bonds Sinking Fund, an amount equal to 1/31d
of the amount of interest which will become due on the Series 2012 A Bonds
on the next ensuing quarterly interest payment date; provided that, in the
event the period to elapse between the date of such initial deposit in the
Series 2012 A Bonds Sinking Fund and the next quarterly interest payment
date is less than 3 months, then such monthly payments shall be increased
proportionately fo provide, 1 month prior to the next quarterly interest
payment date, the required amount of interest coming due on such date.
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(3)  The lssuer shall next, each month, transfer from the Revenue Fund
and simultaneously remit to the Commission (1) the amount required by the
Prior Ordinances for payment of principal of the Prior Bonds; and (i)
commencing 4 months prior to the first date of payment of principal of the
Series 2012 A Bonds, for deposit in the Series 2012 A Bonds Sinking Fund,
an amount equal to 1/3rd of the amount of principal which will mature and
come due on the Series 2012 A Bonds on the next ensuing quarterly principal
payment date; provided that, in the event the period io elapse between the
date of such initial deposit in the Series 2012 A Bonds Sinking Fund and the
next quarterly principal payment date is less than 3 months, then such
monthly payment shall be increased proportionately to provide, | month
prior to the next quarterly principal payment date, the required amount of
principal coming due on such date.

(4)  The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and simultaneously remit to the Commission (1), the amount
required by the Prior Ordinances to be deposited in the respective reserve
accounts for the Prior Bonds; and (ii) commencing 4 months prior to the first
date of payment of principal of the Series 2012 A Bonds, if not fully funded
upon issuance of the Series 2012 A Bonds, for deposit in the Series 2012 A
Bonds Reserve Account, an amount equal to 1/120th of the Series 2012 A
Bonds Reserve Requirement; provided that, no further payments shall be
made into the Series 2012 A Bonds Reserve Account when there shail have
been deposited therein, and as long as there shall remain on deposit therein,
an amount equal io the Series 2012 A Bonds Reserve Requirement.

(5) The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and remit to the Depository Bank (as required in the Prior
Ordinances and not in addition thereto), for deposit in the Renewal and
Replacement Fund, a sum equal to 2 1/2% of the Gross Revenues each
month, exclusive of any payments for account of any Reserve Account. All
funds in the Renewal and Replacement Fund shall be kept apart from all
other funds of the Issuer or of the Depository Bank and shall be invested and
reinvested in accordance with Article VIII hereof.  Withdrawals and
disbursements may be made from the Renewal and Replacement Fund for
replacements, repairs, improvements or extensions to the System; provided,
that any deficiencies in any Reserve Account (except to the extent such
deficiency exists because the required payments into such accounts have not,
as of the date of determination of a deficiency, funded such accounts to the
maximum extent required hereof) shall be promptly eliminated with monies
from the Renewal and Replacement Fund.

Monies in the Series 2012 A Bonds Sinking Fund shall be used only for the purposes of
paying principal of and interest, if any, on the Series 2012 A Bonds as the same shall become due.
Monies in the Series 2012 A Bonds Reserve Account shall be used only for the purposes of paying
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principal of and interest, if any, on the Series 2012 A Bonds as the same shall come due, when other
monies in the Series 2012 A Bonds Sinking Fund are insufticient therefor, and for no other purpose.

All investment earnings on monies in the Series 2012 A Bonds Sinking Fund and the
Series 2012 A Bonds Reserve Account shall be remmrned, not less than once each year, by the
Commission to the Issuer, and such amounts shall, during the Project, be deposited in the Series 2012
A Bonds Construction Trust Fund, and following completion 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
2012 A Bonds and then to the next ensuing principal payment due thereon.

Any withdrawals from the Series 2012 A Bonds Reserve Account which result in a
reduction in the balance of the Series 2012 A Bonds Reserve Account to below the Series 2012 A
Bonds Reserve Requirement shall be subsequently restored from the first Net Revenues available after
all required payments have been made in full in the priority set forth above.

As and when additional Bonds ranking on a parity with the Series 2012 A Bonds are
issued, provision shall be made for additional payments into the respective sinking funds sufficient to
pay the interest on such additional parity Bonds and accomplish retirement thereof at mafurity and to
accumulate a balance in the respective reserve accourts in an amount equal to the requirement therefor.

The Issuer shall not be required to make any further payments into the Series 2012 A
Bonds Sinking Fund or the Series 2012 A Bonds Reserve Account when the aggregate amount of funds
therein are at least equal to the aggregate principal amount of the Series 2012 A Bonds issued pursuant
to this Bond Legislation then Outstanding and all interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or otherwise, shall
be made on a parity and pro rata, with respect to the Series 2012 A Bonds and the Prior Bonds, in
accordance with the respective principal amounts then Outstanding.

The Cormmission is hereby designated as the fiscal agent for the administration of the
Series 2012 A Bonds Sinking Fund and the Series 2012 A Bonds Reserve Account created hereunder,
and all amounts required for said accounts shall be remitted to the Commuission 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 the Series 2012 A Bonds Sinking Fand and
the Series 2012 A Bonds Reserve Account shall be automatically debited from the Revenue Fund and
electronically transferred to the Commission on the dates required hereunder.

Monies in the Series 2012 A Bonds Sinking Fund and the Series 2012 A Bonds Reserve
Account shall be invested and reinvested by the Commission in accordance with Section 8.01 hereof.

The Series 2012 A Bonds Sinking Fund and the Series 2012 A Bonds Reserve Account
shall be used solely and only for, and are hereby pledged for, the purpose of servicing the Series 2012
A Bonds under the conditions and restrictions set forth herein.
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B. The Issuer shall on the first day of each month (if such day is not a business day,
then the first business day of each month), deposit with the Commussion the required principal and
reserve accownt payments with respect to the Series 2012 A Bonds and all such payments shall be
remitted to the Commission with appropriate instructions as to the custody, use and application thereof
consistent with the provisions of this Bond Legislation. The Issuer shall also on the first day of each
month (if the first day is not a business day, then the first business day of each month) deposit with the
Commission the Administrative Fee as set forth in the Schedule Y attached to the Loan Agreement.

C. 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.

D. Whenever all of the required and provided transfers and payments from the
Revenue Fund into the several special funds, as hereinbefore provided, are current and there remains in
the Revenue Fund 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 shail
be considered Surplus Revenues. Surplus Revenues may be used for any lawful purpose of the System.

E. The Issuer shall remit from the Revenue Fund to the Comunission, the Registrar,
the Paying Agent or the Depository Bank, on such dates as the Commission, the Registrar, the Paying
Agent or the Depository Bank, as the case may be, shall require, such additional sums as shall be
necessary to pay their respective charges and fees then due. In the case of payments to the Commission
under this paragraph, the Issuer shall, if required by the Authority at anytime, make the necessary
arrangements whereby such required payments shall be automatically debited from the Revenue Fund
and electronically transferred to the Comumission 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
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 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.

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

ARTICLE VI

BOND PROCEEDS; DISBURSEMENTS
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Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond Proceeds.
From the monies received from the sale of the Series 2012 A Bonds, the following amounts shall be
first deducted and deposited in the order set forth below:

A.  TFrom the proceeds of the Series 2012 A Bonds, there shall first be deposited with
the Commission in the Series 2012 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 o pay interest on the Series 2012 A Bonds for the period commencing on the date of issuance
of the Series 2012 A Bonds and ending 6 months after the estimated date of completion of the Project.

B. Next, from the proceeds of the Series 2012 A Bonds, there shall be deposited with
the Comumission in the Series 2012 A Bonds Reserve Account, the amount, if any, set forth in the
Supplemental Resolution for funding of the Series 2012 A Bonds Reserve Account.

C. As the Issuer receives advances of the remaining monies derived from the sale of
the Series 2012 A Bonds, such monies shall be deposited with the Depository Bank in the Series 2012 A
Bonds Construction Trust Fund and applied solely to payment of costs of the Project in the manner set
forth in Se