CITY OF WHITE SULPHUR SPRINGS
WATER REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2011 B (WEST VIRGINIA DWTRF PROGRAM)

Closing Date: April 14, 2011
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State of West Virginia
WATER DEVELOPMENT AUTHORITY

180 Association Drive, Charleston, WV 25311-1217
(304) 558-3612 - (304) 558-0299 (Fax)
Internet: www.wvwda.org - Email: contact@wvwda.org

PRECLOSING ATTENDANCE LIST
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COMPANY, AGENCY,
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BO¥ 3 €0

i N o . 20022 i g ) "ﬁ’(a_f _ :
i e o Yref el QP LeC i Bl AR i

The Authority requests that the following information concerning the individual who will be responsible for sending Debt Service Payments to the Municipal Bond
Commission be provided. (If that individual is in attendance, he/she should also sign above.) Please Print:

Name Ll'n&’\ C-Ol(}/q“(\ 'Q)a(ku Telephone 80j §3\L»\"\$\'\ E-Mail \QSS’))"*@ S\)&Aﬁ/\\ V‘k. (.Om
adaress 3 [lest Moin Shrted | White 30\Q\aor Sprivas WV 24956

REMINDER: As a participant in this program, the Local Governmental Agency (LGA) agrees and is required to submit annually to the WDA a copy of its audited
financial statements and a copy of its adopted budget. Also, pursuant to the Loan Agreement and the NonArbitrage Certificate {both of which are contained in the bond
transcript) you are to provide annually to the WDA a rebate calculation certificate or an exception opinion showing whether a rebate amount is due to the US Government
under arbitrage requirements in Section 148(f) of the US Internal Revenue Code, 1986, as amended.
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ARTICLE 13C
"‘DRINKING WATER TREATMENT REVOLVING FUND ACT

Se/ctjoll, N : B L. Ea = [ I A S
16-13C-1. Definitions. .

-16—13C—2. Designation of division of health as state 1nstrumentahty rules small
4 'systems; disadvantaged communities. °

16-13C—-3. Drinking water treatment revolving fund; duties of division of health and

water development authority; set-aside accounts.

16-13C-4. Management of funds. . ' ... ek v

16-13C-5. Remedies to enforce payment..
16-13C~6. " Construction of article.

' oo . ‘o TR Y A

§ 16-13C~1. Definitions ve tain

Unless the context in which used clearly requlres a dlfferent meamng, ‘as used
in:this,agticles, - . : St R N L ST

(1) “Auth6fity”” : means - the ‘water’ developmentu authonty prov1ded for in
section four, article one, chapter twenty-two-c of this code... . - ,..;x .~ .

"“(2)””Capac1ty devélopment” ‘means the technical, managenal and flnanaal
Aapablhty ofapubhc water system R N RO =.“ '

(3) "Cost" means the cost of all labor materlals machmery, equlpment
lands property nghts and easements plans and spec1flcat10ns and all other
expenses’ necessary or 1ncxdent to the acquxsltlon, constructlon 1mprovement
expansmn extensmn repalr ‘or rehablhtatlon of all or’ part ‘of a pro_]ect

(4) “Dlsadvantaged commumty means the serv1ce area of a pubhc water
system that ‘meets.affordability criteria testabhshed after pubhc -review and
commentbythestate. o G e Cer e e,
(-(5) “Federal safé: drinking' water act fneans the federal ‘statute commonly
kinowntas the:"“Safe. Drinking- Water-Act', 42 U.S.C: 300f et seq.;"as enacted

amendéd| and as may be subsequently amended. i B e T
(6) “Fund”’ means the West Vlrglma drmklng water treatment fevolving fund
éteated in this-afticle, - i e el e e st

d(7) '“I stri JMentahty means the dlylslon of health which’ has the prlmary
respon51b111ty for admlmsterlng the' fund and thls artlcle pursuant to requlre-
ments of the federal safe drmkmg water act e R
I (8) Local enttty means any mumclpahty,( pubhc utlhty, or person mcludmg

any 1nd1v1dual flrm, ,partnership, .association, not for-profit ,-corporation ;.or
other corporatlon organized and existing under :t_he lawsof the state,whlch,.may

construct and ,operate an ellglble project. , .. - SR P T o
o ;(9) Pubhc water system’” - means -that; term;;as . defmed_,l,n -section nine-a,
artlcle one, chapter snxteen of the-code., ;. 4 et G e e

1°(10)- “Project’” mediis'a-project for-improving a drinking Water' system for thie

purpose of achieving or maintaining compllance Wwith “applicable. staté~and

federal drinking water regulations. : . BRTERTUR UN SRR LU TN
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§ 16-13C-1 , PUBLIC HEAL'I:H

(11) “Set-aside accounts” means those accounts that shall be set up:for
activities required by the federal Safe Prinking Water Act and the moneys for
these accounts may be taken from the federal capitalization grant for these
nonprOJect activities before the capxtahzatxon grant is deposited into ‘the fund

(12) “Small system’” means a public water system serving ten thousandfv
fewer persons. - S et :
2efag

Acts 1997, c. 225, eff. Aprll 11, 1997 Acts 1998; c. 170, eff 90 days. after March 12
1998. . .

‘ Administratlve Code References -
ety
Drinking water treatment revolving fund rules, see W. Va. Code St. R. § 64-49-1 et géq. N ’ ‘

United States Code Annotated
Safety of pubhc water systems, publlc health servu:e, see 42 U.S. C A. § 300g et seq
> oo —A’TL
§ 16—13C—2 Demgnatlon of division of health as state instrumentahty,
. .o+ rules; small systems; disadvantaged communities:. s’ N

(a) The division of health shall act asthe instrumentality that'is’ h fb
empowered, to , enter. into capitalization .agreements with the Unlteds"States
Environmental Protection Agency, to accept capltahzatlon grant ¢ awards made
under the federal safe drmkmg water act, and to direct the admlmstratlon and i

management ‘of the dnnkmg water treatment ‘revolving fund’ cre'atedJ in't h1
artlcle iri accordance w1th the requxrements of federal law T ‘

for' the purpose of effectmg the admlmstratlon of the provisions of thls *artlcle
The rules’shall include, but are not limited to, establishing* réquirément*fot:
(1) Capacny development (2) env1ronmenta1 review; (3) dlsadvanmged’%om-

interest rates and repayment terms of the loans -

(c) Two percent of the annual federal capltahzatlon grants made to thlsj§tat
shall be, utllxzed to prov1de techmcal a351stance serv1ces for small systems.

.o ’C‘

site techmcal assistance to small systems oE

(d) The division of health shall, in accordance with' the prov151ons
federal safe -drinking water act,"éstablish- a-program - forloan sub51d1es to
disadvantaged communities. Thirty percent:of the:annual federal capltahzatlo'
grants, made .to_this state shall be dedicated to-the. fundmg of . projects
disadvantaged communities.. . - C . e

Acts 1997, c. 225, eff. April 11, 1997. RO o REF RN
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PRINKING 'WATER TREATMENT REVOLVING FUND § 16-13C-3

i ?,.;. .. Library References , :
‘vStates'?PlZ7 i - . CJ.8. States §§. 386t0387 Sl

Waters and Water Courses €196, Lt . ,CJ.S.Waters §§ 483, 495 10 497, 588.: | ;
Westlaw Topxc Nos. 360 405. o B _ . , .

§ 16—13C—3 Drinking water treatment revolving fund; duties of division
of health and water development authorlty, set-asxde ac-
S - ‘counts e

(a) There is continued in the office of the state treasurer a permanent and
perpetual special fund to be known as the':“West Virginia drinking water
treatment revolving fund”.. The fund shall be administered and managed in
accordance with the provisions of the federal Safe Drinking Water Act.” The
division of health may draw all or a portion of those moneys ‘available under
capitalization agreements and with the capitalization grant awards from the
United States environmental protection agency under the federal Safe Drinking
Water Act and to deposit such moneys into the fund and the set-aside accounts.

'37}(]5) The fund, less the set-aside account moneys, shall be administered and
managed by the water development authority under the direction of:thé division
of health. The fund shall be comprised of moneys‘appropriated to the fund by
the Legislature, moneys’ allocated to the state by the fedéral -government
expressly for the purpose of establishing and ‘maintaining’a- drlnkmg water
treatment revolving fund and set-aside accounts, all receipts: from loans made
from the fund, all income from the investment of moneys héld in the fund, and
all other sums designated for deposits to the fund from,any source, public or
private. Moneys in the fund shall be used solely to make loans or provide other
allowable financial assistance to eligible projects for pubhc water systems, as
described in the federal Safe Drinking Water Act. -

(c) In order to carry otit the administration and management of the fund, the
authority and the division of health are authorized to employ officers, employ-
ees, agents, advisors and consultants, including attorneys, financial advisors,
engmeers other technical advisors and pubhc accountants, and notw1thstand-
mg any provisions. of this code to the contrary, to determme their duties and
compensatxon without the approval of . any other agency or 1nstrumentalrty

(d) The authority shall propose leglslatlve rules for promulgatxon in.accor-
dance with the provisions of article three, chapter twenty-nine-a of this code to
govern the pledge of loans to secure bonds of the authority. .

(e) Dlsbursements from. the fund shall be authorized - for payment by the
dlrector of the authority jor the, director’s’ designee.; Moneys in,the fund shail
not-be -commingled with other . ‘money. .of the authority., If.not needed for
immediate use or disbursement, moneys in the fund may. be’ invested or
remvested by the authority in obligations or securities which are considered
lawful investments for public funds under this code. . ) .

»(f) Pursuant to the provisions. of the federal Safe Drinking Water Act set-
asideaccounts shall be set up in accounts separate from the drinking water
treatment revolving fund. These set-aside accounts shall include,-but not be
limited to, administration costs, source water protection, operator training and
653




§16-13C-3 R

L

Feba AL i Loy " PUBLIC HEALTH

certification, technical assistance to: systems, ‘local assistance, and other state
activities permitted by the federal Safe Drinking Water Act. The divisionof
health shall establish and administer the set-aside accounts as permxtted by’the
federal Safe Drinking Water Act. An application fee may bé charged hd
dep051ted into the admmxstratlve account to defray the cost of admlmstermg
the'program. . ST L L

Acts 199‘7 c. 225, eff. Apnl 11, 1997; Acts 1998 c. 170 eff 90 days after March 12,
1998

: Lol S E I e i R P b Asy

: L lerary References A‘ AHE ST S 1.0‘?@
© States 2127, - . 1r ’ oo i €IS, States §§ 386 to’387 SRR ThANY: - s
Waters and Water7Courses &196. .., . .- ;! ., €.JS. Waters§§ 483”495 o 497; 58810375

Westlaw Topic Nos. 360, 405.
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§ 16—13C—4 Managementoffunds - Lo e

3 s ..A ., SN

.The authonty shall'manage the funds: received pursuant to the provisions:of
thls, article for accounting purposes.. The authority shall cause .an.audit Qf; lits
books .and :accounts, to be. made at,least once each fiscal year and.the;cost
thereof may be defrayed -as admmlstratwe -expense under -provisions;;of- this
article. The -audit. shall be conducted by a certified public accountant and
pr0v1de an/auditor’s, opinion .on: the fund financial statements, a report on;the
internal controls:and-a report .prepared in comphance with, the. provisions .of

the drinking water. treatment revolvmg fund. - o a0t of e
Acts 1997, c. 225 eff. April 11, 1997; Pl e e e Dy
v S i ) ‘-r‘ﬂ'-,“_n NN L T T
e : , Library References S L bl
States €127, T, 7t CJS. States §§ 386 to 387 REREY e
Waters and Water Courses €=196. . .. . . :CJ.S. Waters,§§ 483, 495 to 497, 588, (o}
Westlaw Topxc Nos. 360 405 : coe e TR e et B

§ 16—13C—5 Remednes to enforce payment .

“(a) In ‘order to’ ensure the tlmely payment of all sums due and owmg 1 0 the,
fund under a revolVing furid loan agreement made between the state and a loc
entity, and ndtwithstanding any prov151ons of this code"to the contrary, the
authority has and may; at its option, exetcise the- following rights and rémédies.

e

in the event of any default by a'local entlty under ‘a loan agréement: s A

(1) The authority may "directly 1mpose it 'its” own ‘name “and for its wn‘
benefit, service*charges-upon all users of-a project funded by a loan dlstrlbute |
fo-a local entityipursuant to this- article, andlmay proceed’ dlrectly to enforcé:
and collect the'service charges, together w1th allqnecessary costs of the enforc
ment and collectlon S R

)

agent for a partlcular local entlty all of the rlghts powers and remedies of
local entity with respect:to. the project or which may. be.conferred upon.‘th
local entity by statute; rule, regulation or judicial decision, including allrigh
and remedies with respect to users ofithe. project funded by the loan dlstnbute
to that-local entity pursuant to this article.. - .. . ;. .. R AL
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'DRINKING WATER TREATMENT REVOLVING FUND §16-13C-6

~ (3) The authority may, by civil action, mandamus or other judicial or admin-

istrative proceeding, compel performance by a-local entity of all the terms and
conditions;-of the.. loan agreement , between the . ;state and that local entity
including: " S

“ (A) The adjustment of service charges as required to repay the loan- or
otherwise satisfy the terms of the loan agreement;

) {(B) The enforcement and collectlon of service charges; and !

“(€) The enforcement by the local entity of all rights and remedles conferred
by. statute, rule, regulatlon or Judlcxal decision.

i (b) The nghts and remedies -enumerated “in_this artlcle are’in addltlon to
rights and remedtes conferred upon the authorlty by law or pursuant to the
ioan agreement.

Acts 1997, ¢.225, eff. April 11, 1997. CoR T et

SN ‘ LA [P S

.y

Library References
. States €127, _C.1.S. States §§ 386 to 387.

N . (!

Waters and Water Courses €196. I o 1.S. Waters §§ 483 495 to 497, 588
Westlaw Topic Nos. 360, 405. ’

¢

<

‘Y

§, 16-13C-6. Constructlon of artlcle I

The provisions of this article shall be",hberally construed to the end that its
beneficial purposes may be effected. Insofar as the provisions of this article
are inconsistent with the provisions of any other general, special or local law,
the provisions of this article are controlling. . e

Acts 1997, c. 225, eff. April 11, 1997. N

.h“ RS N R £

Library References =~ . . Y
Statutes €2235.
Westlaw Topic No. 361. o o laantolos
CJ S. Statutes§ 376 i ' ' ottt
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¢¢, Natatlie &. e an/h/a/n/é y&&w&&a/yyx 0% Sate 0% the
SHale of West Vorginia; heroby corlify that

THIS IS A TRUE COPY OF CHAPTER 8, ARTICLE 19 OF THE WEST
VIRGINIA CODE, AND CHAPTER 8, ARTICLE 19 OF THE 2010
SUPPLEMENT TO THE WEST VIRGINIA CODE, AS INDICATED BY THE

RECORDS OF THIS OFFICE.
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TN .* . Wi ox ‘_; ARTICLE 19

; , MUNICIPAL AND COUNTY WATERWORKS
ST .AND.ELECTRIC POWER SYSTEMS

Part p (58 Munlcipal Waterworks and Electrlc Power Systems Authorized; Deﬁnltlon
Secﬂon s FE L e s . i AR
84191, Acqmsmon and operatlon of»mumcxpal and county ‘waterworks and. electnc,

1arf 3 . wr-power systems; constructlon of 1mprovements to: mumc1pal and: county

U . electric power systems; extension. beyond. corporate limits; deﬁmnons

Part II—leltations on'Sale or Lease of Certain Municlpal ‘Waterworks.\ LEARE

8-19-2." Repealed B I T T B
e e Part III—Right of Elninent Domaln. B " o

8-19-3. | nght of emlnent domain;’ lunltatlons B
C7 Part] IV—Revenue Bond Financlng v
f?“’uw:.‘.l ) b 7T
8-19-4. _»»Estxmater ofi cost; ..ordinance or order for 1ssuance'0f revenue bonds; ,mterest
.-~ onbonds; rates for.services;- exemption from taxation.

Tt T L ey

PR ]

.

8-19-5. -, Pubhcatxon of abstract of ordmance or order and notice; hearmg
8-19-6., . Amodnt negouablllty and executlon of bonds )
8:19-7. © “Bonds payable solely frol
indebtedness. - "¢
8-19-8. Lien of bondholders; deeds of trust; security agreements; priority: of ’llens

8-19-9. Covenants with bondholders.- P
8-19-10. Operating contract.  :xms 7o o v -
8-19-11. Rates or charges for.water.and elecmc power must be sufficient. to: payy

- bonds, etc.;. dlsposmon of surplus. Ve .
8-—19—12. Serv1ce charges ‘sinking fund; amount of. bonds additional bonds
plus;

8-19-12a. Lien for delinquent service rates and: charges; failure to cure dellnquency
.. civil actions; ;deferral of filing fees and costs in magistrate court: actlon
T hmxtatlons ‘w1th respect to foreclosure :

-~y sior charges. _ L
8419—14 _ “Bonds for additions,” belterments and unprovements ar e
8-19-15. ’Systerln of aécounts; audit. 1, . . oo e RIS
8—19—16 Protectlon and enforcement of nghts of bondholders etc recexvershl

oo Part V—-Grants, Loans, Advances and Agreements, Cumulative Authority:

8=19-17.. "iGrants, loans, advances and agreements " » Rt RITE + U
8-19-18. Addmonal and alternative- method for constructmg or improving dnd fo

- T EERYTORLT o

Part VI—Operation by Board' Construction.

8-19-19.  Alternative procedure for acqu1smon construction or improvement of wa
) terworks or electric power system.

8-19-20. Article to be liberally construed.

8-19-21.  Specifications for water mains and water service pipes.

‘ 396,



WATERWORKS & POWER SYSTEMS , §8-19-1

PART I—MunicipAL WATERWORKS AND ELECTRIC
IR Pownn SYSTEMS "AUTHORIZED; DEFleoui fe .

. SR

~

Y
da!

§ '8—1 9—1 Acquisition and operation of municipal and county waterworks

.....

munlcipal and county electric power systems; extenslon be-

yond corporate limits; deﬂnitions ,' v e -

(a) Subject to-and in-~accordance w1th the prov1sxons of this artlcle, any
mumc1pahty or. county. commission. may acquire, construct, establish, extend,
_equip;: repair, maintain and operate, or lease to, others for operatlon, a water-
works System or an- electrlc .power system or construct, maintain and operate
addltlons betterments and improvements to an existing waterworks system,or
an ex1stmg electric power system, notw1thstand1ng any, provision or limitation
to the: contrary in any other law or charter: Prov1ded ‘That such .mummpahty
or county commission shall not serve or supply water facilities or electric
power facilities or services within the corporate limits of any other municipality
or county commission without the consent of the governing body of such other
municipality or county commission. . D

(b) Any municipality or county commission Wthh mtends to file an applica-
-tion with the federal energy regulatory commission for a license to acquire,
construct, establish, extend, maintain: and.-operate, or lease to others for
“operation, an electric power system, shall give written notice by certified mail,
‘return receipt requested, and shall give public notice by Class I legal advertise-
‘ment in compliance with the provisions of article three, chapter flfty -nine of
this code and the publication area shall be the municipality or county in whlch
‘the system is to be located to the governing body of the municipality or the
county commission in which such system is or shall be located or, if such
system is or.shall be located.outside of a municipality or county, .to the county
‘commission of the county in which such system is or shall be located, at least
ssixty days prior to the filing of such application: Provided, That the provisions
-of this subsection shall not apply to any municipality or county commission
-which, on the date of the passage of this act, has obtained a license from the
federal energy regulatory commission to acquire, construct, establish, extend,
aintain and operate, or lease to ‘others for operation, an electric power
system. If the municipality, or- .county commission receiving such notice does
lot respond to the notice within sixty days. of receipt of such notxce then such
other municipality or the county commission shall be deemed to hiave consent-
ed to" the apphcatlon for the ‘proposed electric power system. If such other
-municipality “or’ the  county commission notifies the municipality or county
commission’ that it ‘objects to the proposed electric power systern, such other
: umclpahty or ‘the county commission shall hold a pubhc hearing' on the
roposed system w1thm s1xty days of recelpt of such’ notlce from the mumc1pa11-
or county comm1ssnon1 o o

(c). As used i m thlS artlcle

1. "Waterworks system means axwaterworks system-in 1ts entlrety or. any
ntegral  part-thereof, ‘including mains, hydrants, meters, valves, standpipes,
397




§8-19-1 . MUNICIPAL CORPORATIONS

storage tanks, pump tanks, pumping stations, intakes, wells; impounding reser-
voirs, pumps, machinery, purification plants, softening apparatus and all other
facilities necessary, appropriate, useful, convement or incidental in connectlo

w1th or to awater supply system S e

for local consumption and use or for distribution and resale or any combin '1on
- thereof; or’ any intégral part thereof, including, but not limited to, power lities

and wires; power poles, guy wires, insulators, transformers, ‘generators, cables;
power line towers, voltage regulators, meters, power substations, machmery
and all other facilities necessary, appropriate, useful or convement or incideftal
in’ connectlon with ‘or to an electric power supply system. o
Acts 1933 Ex Sess c. 26 § 1 Acts 1937, c. 52; Acts 1939, c. 97 Acts 1949 c 90

Acts 1955, c.'133; Acts 1969;%. 86; Acts 1978, ¢. 72; Acts’ 1983 c. 151 Acts 1986 c
118 fActs 1986llst Ex. Sess., c. 18 Acts 1990, c.- 141 - g 10' '

i '

b EANR T L o
S IR TR S Cross References

. § 8-12-3.
General powers of every mumc1pahty and ltS govemmg body, see § 8—12—5

Library References

Key Numbers = Vet . Encyclopedias : _
ﬁecmcltyfw’l 5. o ‘@183 CJ.S.Electricity§ 6. -,
aters and Water Courses . T g
Westlaw Key Number Searches '145k1.5; CIS. Waters§§ 2.28' 235.
405k183. S :
YA ".‘ . H . [ L
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- PART II—Lmrmnons ON SALE OR LEASE OF CER’IAIN Mumcxrm. WATERWORKS
it EAE £ I PR N P .t

§ 8—19—2 Repealed by Acts 1974 c. 78 R ”;

‘Y

.
. e, - ~ . . iy e
oL .. S B N L] o BN PV

U ST PART IlI—Rlcm oF EMINENT DOMAIN

o P - .

§ 8—19—3 Right of emlnent domain, llmitations o
For the purpose of acqumng, constructmg, estabhshmg or extendmg a

any addltlons, betterments or 1mprovements to ‘any waterworks or ele i
power’ system ot for the purpose of acquiring any, property necessary,' app
priate, useful, convenient or mmdental for or to any waterworks or electri
power system, under the’ provxslons of this article, the mumclpahty or
commission shall have the right of eminent domain as provxded in chapteriﬁﬁy
four of this code: Provided, That such right of eminent domain’ for‘ th
acquisition of a privately owned waterworks system, or electric’ power system
or any part thereof, shall not be exercised without prior approval of the ptibli
service commission, and in no event shall'any municipality or county commi
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- sion-construct, establish or extend beyond the corporate limits of said munici-
pality or county line a municipal or county’ waterworks or electric power
 rsystem under the provisions of this article to supply service in competition with
" an existing privately or municipally or county owned waterworks or electric
- power system in such municipality or county or within the proposed extension
- of such system, unless a certificate of public convenience and necessity therefor
-shall have been issued by the public service commission: ‘Provided, however,

- «That-a - municipality or county commission may not exercise such right of
' ‘eminent domain over a pmvately owned electric power system: or any:part
' sthereof for the puipose of acqumng, constructmg, estabhshmg or extendmg an
f electrxc power §ystem. ‘ . .

SubJect to the prov1smns ‘of this amcle and notwithstanding the provisions of
sectlon nineteen, article twelve of this chapter to the contrary, a municipality or
-county commission may 'acquire, construct, establish, extend, equip, repair,,
malntaln and operate, or lease to others for operation, elec)trlc generators or
electnc generating systems or electric transmission systems more than one mile
. beyond the corporate limits of such’ mun1c1pa11ty or courty Ilne and said
»?‘electrlc generation systems shall not, be ‘under the jurisdiction | of the public
; serv1ce comm1ssmn .- .

f».Acts 1933, Ex. Sess c. 26 § 9 Acts 1937 -C. 52 Acts 1969; c.. 86 Acts 1978 C.. 72
JActs 1983 c. 151; Acts 1990, c. 141.
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Notes of Decisions

IR ) '
Aln general 1 main for the acqulsmon of privately owned pub-

o lic utilities, but merely authorizes the establish-
ment of utility systems through the process of
1 lﬂ general construction and by, the purchase of franchises

Code

The,sectxon of the mumcxpa] home rule stat-
me enablmg municipalities to acquire and es-
.tablish water, gas and electric systems does not

and properties of going utility concerns.
1937, 8A-4-26. City of Mullens'v. Union Power
Co., 1940, 7 S.E.2d 870, 122 W.Va. 179. Emi-

‘nent Domain & 47(1)

4_auth_ox_'1bze the use of the power of eminent do-,

s
;i -+ «- - . . Partr IV—REVENUE BoND FINANCING . .- ., e,

''§ 8~19-4. . Estimate of cost; ordinance or order for issuance of revenue
P - bonds; interest on bonds; rates for services; exemption from

i .. . taxation ‘ , Do : .
Whenever a mumclpahty or county commission shall, under the provisions of
‘this! article, ‘determine to acquire, by purchase or otherwise, construct, estab-
llsh vextend. or-equip a waterworks system or an electric power system, or to
construct -any. additions, betterments or improvements to any waterworks or
“eleciric - power system, it shall cause an estimate to-be made of the cost thereof,
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and -may, by ordinance.or order, provide.for the issuance .of revenue bonds
under the provisions of this article, which ordinance or order shall set forthiia
brief description of the contemplated undertaking, . the estimated cost thereof
the amount, rate or rates of interest, the time and place of payment, and other
details, in connection with the issuance;of the bonds. .Such bonds. shall be-in
such form and shall be negotiated and sold in.such manner and upon such
terms as the governing body of such municipality or county commission may by
ordinance or order-specify. All such.bonds and the interest thereon shall;be
exempt from all taxation by this state, or, any county, municipality or-county
cemmission, pohtlcal subdivision or agency thereof. .Notwithstanding any
other provision of this code to the contrary, the real and personal property
Wthh a municipality or county has ‘acquired and constructed according to the
prov1s1ons of this article, and any leasehold interest therein held by other
persons, shall be deemed public property and shall be’ exempt from taxatlon by
the state; or any ‘¢ounty, mun1c1pahty of other levying body, s6 long as the sai;%le
is owned by siich ‘municipality or ,county: Provided, That with respect "to
electric ‘power ‘'Systems, this exemptlon “for real and personal propeérty shall be
apphcable only for such real and personal property (1) physwally sxtuate w1th1n
the ‘municipal “6r county boundaries of ‘the ‘municipality of county whxch
acquired or constructed such electric power system and there was in place
prior to the effective date of the. amendmeénts-to this section ‘made’in’ the year
one thousand nine hundred ninety-two an agreement between the municipalify
and the county commission for payments .in lieu of tax, or (2) acquired or 3§
constructed with the written agreement ‘of the county school board, ,county
commission and any munlclpal authority within whose jurisdiction the electnc
power system is or is to be physically situate. Notwithstanding anythmg
contained in this statute to the contrary, this exemption shall be applicable to
any leasehold or similar interest held by persons other than a municipality or
county only if acquired or constructed with the written agreement of the county
school board, county commission and any municipal authority within whose
jurisdiction the electric power system is or is to be physwally situate: Provided,
however, That payments made to any county commission, county school: Board
or municipality in lieu of tax pursuant to such an agreement shall be distributed
as if the payments, resulted from ad valorem property; taxation. . Such ‘bonds
shall bear interest at a rate pérannum set by the mun1c1pahty or coufity:
commission, payable at such times, and shall be payable as to principal at such |
times, not exceeding fifty years from their date, and at such place or places, -
within or without the ‘state, 'as shall' be prescribed in ‘the ordinance or order
providing for their issuance. Unless the governing body of the municipality
county commission shall otherwise determine, such’ordinance-or-6rder shall :
also declare that a-statitory mortgage lién shall exist upon the:property so to be
acquired, constructed, established, extended or equipped, fix:fiiinimum rates o
charges. for.water or .electricity to be collected. prior:to: the. payment of all’ o
said- bonds .and shall pledge the fevenues derived from:the. waterworks; ¢
electric.. power :system, for: the purpose -of. paying - such--bondsc and. interés
theréon;, which pledge shall definitely fix and_determine the amount of revenu
which shall be.necessary .to be: set apart and:applied to.the. payment of:th
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principal of and interest upon the bonds and the proportion of the balance of
such revenues, which are to be set aside as a proper and adequate depreciation
account, and the remainder-shall be set aside for the reasonable and proper
maintenance and operation thereof. The rates or charges to be charged for the
services from such waterworks or electric power system shall be sufficient at all
times to provide for’ the” payment of lnterest upon all bonds and to create a
sinking fund to: pay-thé“principal thereof as and whén the same become due,
and reasonablé reserves therefor, and to provide for the repair, maintenance
and: operation’ of the' waterworks or electric power system, and to provide an
adequate depreciation fiind?'and to make any’other payments which shall be-
required or prov1ded for in the ordmance or order author121ng the issuance of
sald bonds. -+ ¢ v N »
Acts 1933 Ex. Sess e 26 § 3“Acts 1933, an Ex. Séss;, c. 49 *Acts 1955, c. 133 “Acts

~ 1969,C.-86; Acts 1970 c. 7; ‘Acts 1978, ¢. 72; Acts 1980, c. 33; Acts 1981, 1st Ex. Sess!,
¢ 2 Acts 1984 c. 128 Acts 1986 1st Ex. Sess., c..18; Acts 1990, c. 141 Acts 1992 c.
147 S .o -,!’..x . T

e lerary References

T

- Key Numbers ) ' Encyclopedias
“. Municipal Corporations <"’950(15) SR - CJS. Mumcxpal Corporatlons §§ 1708 to
" Taxation ©=215, 218. . : T 1709. @

Wg%‘}‘i‘(“z"lg(ey Number Searches: 371k215; cis. Taxatlon§§ 252, 256, 260.
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- § 8—19—5 Publication of abistract of ordinance or order and notice; hearlng

. After the ordinance or order for any project under this article has been
" adopted, an abstract of the ordinance ‘or order, determined by the governing
" body to contain sufficient information as to give notice of the contents. of such
ordinance- or .order, together ,with the following described Jnotlce, shall ‘be
" published as a Class II legal advertisement in compliance with the provisions of
. article three, chapter fifty-nine of this code, and the publication area for such
publication “shll beé” the municipality or- county. The ‘nétice to' be -publiskied
with said abstract of the ordinance or order shall state'that said ordinance or
- order has been adopted, that the mun1c1pa11ty or county.commission contem-
plates: the issuance of the bonds described in. the ordmance or order, that any.
person, mterested may,, appear before the governing, body, upon a certam date,
- which’ shall be not less than ten days subsequent to the date of the first

: pubhcatxon of such abstract and - notlce and“which shall ot be prior to the date
- of the last pubhcatlon by such abstract and nobce, and present protests and

_ thata certified copy of thie ordinance or order is on file with the governing. body
for review by interested partiés dufing the officé hours of the governing body.
At'suchi'héaring all protests and suggestions shall bé heard and the governing
body ‘shall ‘take such action as it considers proper in the f premlses Provided,
~ That-if‘at such hearing written protést is filed by thirty percent or more of the
freeholders - of the municipality or county, then thé governing body of said
. mudicipality or -county shall not take further actiofi-‘unless four fifths of the’
"+ qualified members of said governing body assent thereto.

Acts 1933, Ex: Sess:, c. 26, § 4; Acts 1967, c. 105; Acts 1969 c. 86 Acts 1971 c. 103

.. Acts 1981, 1st Ex. Sess c. 2; Acts 1990, c. 141,
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Westlaw Key Number Search: 268k294(7) : o I 4

§ 8—19—6 ‘Amount, negotiabllity and executlon of bonds o

. Bonds herein provided for shall. be issued m such amounts as may. (be
necessary to provide sufficient funds to pay all costs of, acquisition, construc-
tion,.establishment, extension or equipment, including; engineering, legal an
other expenses, together, with interest to,a date six-months:subsequent to, the
estimated date of completion. .. Bonds issued under the provisions of this artlcle
are hereby declared to be negotiable instruments, and the same shall be
executed by the proper, legally constituted authorities of the municipality or
county commission, and be sealed w1th the corporate seal of the mun1c1pahty
or certified by.the county commission, and in case any of the .officers. whose:
signatures appear on the bonds or coupons shall cease to be such officérs
before delivery of such bonds, such signatures shall nevertheless be valid and -
sufficient for all purposes the same as'if they had remained in office until such
dehvery All signatures on the bonds or coupons and the corporate seal, may be
mechanically reproduced if authorized in the ordlnance or order authonzmg
the issuance of the bonds. - . . . . : N ;

Acts 1933, Ex. Sess c. 26, § 5; Acts 1933 2nd Ex. Sess c. 49 § 5; Acts 1969 vc 86‘ ’

1990, c. 141
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Key Numbers cae T o - Encyclopedliis o Sl

Municipal Corporations @927 ' - . CIS: Mumcxpal Corporatlons § 1699

- Westlaw Key Number.Search: 268k927. . - G R ,
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. i’ “.. ’ .
§ 8—19—7 Bonds payable solely from revenues, not to constitute municlpal{
© ss ., . vior county lndebtednws Cimy Ltk R T 8 ]

Bonds 1ssued under the'f prov1s1ons of this artzcle shall be payable solely from
the revenues denved from 'such’ waterworks or electric power systerfi, and: such’
bonds shall‘not in atiy event 'co,n_stltute an mdebtedness of such mu.mc1pahty or!
county“w1thm the meéning of any constltunonal or statutory prov1sxon or
limitation, and it shall be plamly stated on the face of éach bond that the's ame |
has béen_ issued under ‘the provisions of thls artxcle and’ that it "does, ot}
constitute an mdebtedness of such rnumc1pahty or county w1th1n constltutlonal
or statutory provision, or limitatjon. Subject to the prov151ons of subsectton (b)
section twelve of thlS artlcle, the ordinance or order authortzmg the’ 1ssuance oﬁ
the bonds may contain such covenants and -restrictions, . upon the 1ssuance of*
addmonal revenue.bonds thereafter as may be con51dered _necessary or,adwsaﬁ
ble for the assurance of’ payment of the bonds thereby authonzed and as. may;
thereafter be issued. o e ~

Acts 1933, Ex. Sess., ¢. 26, 8:6; Acts 1933 2nd Ex Sess c. 49 Acts 1969 €. 86 ActS\
1978; c. 72; Acts 1990 c. 141. . Y 3
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§ “83-19—8 Lien of bondholders, deeds of trust; security agreements' prior-
E ity of liens =

*Unless the governing’ body shall otherwise determine in the ordinance ‘or
order authorlzlng the isstlance of bonds under this article, there shall be and
ther’é’ “is 'hereby "créated and granted a statutory mortgage lien  upon the
waterworks or eléctric power system so acquired, constructed, established,
equ1pped extended: or improved from the proceeds of bonds hereby authorized
to:be issued, which shall exist in-favor of the. holder. of said bonds and each of
them, and to and in favor of the holder of the coupons attached to said bonds,
andx such waterworks. or. electric power system shall remain subject -to:'such
statutory ‘mortgage lien untll payment in full of the pr1nc1pal of and -intérest
upon said bonds. . . S i DS o

" Any ‘municipality or county commission in acquiring an existing waterworks
system or in improving an existing waterworks or electric powerisystem may
provide.that financing therefor may be made by issuing revenue bonds. and
delivering the same at such prices as may be agreed upon within the limitations
prescribed in sectioni-six of this article. Any revenue bonds so issued to provide
fmancxng for such existing: waterworks or electric power: system or -for:any
unprovements to an-existing waterworks or electric power system '‘may be
secured ‘by. a ‘mortgage or deed of trust.upon and security interest in.the
property so ‘acquired or improved or any other interest of the municipality or
county commission in property related thereto as determined by the municipali-
ty or county commission in the ordinance or order authorizing the issuance of
such Tevenue bonds and in such event the holders thereof shall have, in
‘ addltlon ‘to any- ~other remedies and rights prescrlbed by this article, such
: remedles ‘and rights as may now or hereafter exist in law in the case of
mortgages or -deeds of trust on real property and security interests in personal
property Such mortgage or deed of trust, upon its recordation, shall have
pnonty over all other liens or encumbrances, however created or arising, on
thé* property covered by such mortgage or deed of trust, to the same éxtent and
for the sarie amount as if the mumc1pahty or county were "obligated to pay the
full‘4imount secured by such mortgage or deed of trust immediately upon the
recordation of such mortgage or deed of trust and remalned SO obhgated until
the obhgatlons secured are fully discharged. '

Acts 1933, Ex. Sess., c. 26, § 7; Acts 1933, 2nd Ex. Sess., c. 49; Acts 1969 c. 86 Acts
l978‘c 72; ‘Acts’ 1986 lst Ex. Sess., c. 18 Acts 1990, c. 141
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§ 8-19-9. Covenants with bondholders

Any ordinance or order authorizing the issuance of bonds hereunder," or any
trust indenture with any banking institution or trust company within or w1thout
the state for the security of said bonds, which any such municipality or county
commission is hereby empowered and authorized to. enter into and execute
may contain covenants with the holders of such bonds as to:

(a) The purpose or purposes to which the proceeds of sale of such bonds ;or
the revenues derived from said waterworks or electric power system may, ‘be
applied and the securing, use and disposition thereof 1nclud1ng, if deemed
de51rable, the appointment of a trustee or deposrtory for any of such funds

. (b) The pledging of all or any part of the revenues:derived from the owner-
ship, .control .or. operation of such waterworks or electric power system
includinig any! part-thereof heretofore or hereafter acquired, constructed, estab
lished, extended or equipped or derived from any other sources; to the payment
of the principal of:orsinterest thereon of bonds issued hereunder and for sich
reserve or other funds as may be considered necessary or desirable; | . - . ne -

~i(c). The fixing,-establishing and collecting of such rates or charges:for the jise
of the: services and - facilities of the waterworks. or electric ‘power. system,
including the parts thereof heretofore or hereafter acquired, constructed;iestab-
lished, :extended or equipped and the revision of same from time to time;-as will
always provide revenues at least sufficient to provide for all expenses. of: repalr*
maintenance and operation -of.such waterworks or. electric power system;:the -
payment of the principal of and interest upon all bonds or other obligations
payable from the revenues of such waterworks or electric power system, and:all
reserve ‘and other. funds required by the terms of the ordinance or. order
authorizing the issuance of such bonds; I C P

“(d) The transfer from the general funds of the mun1c1pahty or county com
mission to the account or accounts of the waterworks or electric power sys‘e'm
of an amount equal to the cost of furnishing the municipality or” county
commission or any of its departments, boards’ or agencies or the” county
comrmssmn w1th the services and facrhtles of such waterworks or electnc
power system; '7 2

(e) Subject to the prov1510ns of subsectlon (b) sectlon twelve of thls artlcle
limitations or restrictions upon the. issuance, of -additional bonds or, other
obhgatlons payable from the revenues of, such waterworks or electrlc powe
system, and the rank or priority, as to lien and source and security for: ;paymen
from the revenues of such waterworks or electrlc power system between; bond
payable from such revenues;

(f) The manner and terms upon whtch all bonds and other obl1gat10ns 1ssue
hereunder may be declared immediately due and payable upon the happenm'
of a default in the payment of the prmcxpdl ‘of or interest thereon, or in th
performance of any covenant or agreement with bondholders, and the manneg
and terms upon which such defaults may be declared cured and the accelera-
tion of the maturity of such bonds rescinded-and repealed;. : a oghies
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(g) Budgets for the annual repair, maintenance and operation of such water-
works or electric power system and restrictions and limitations upon expendi-
tures for such purposes, and the manner of adoption, modification, repeal or
amendment thereof, including the approval of such budgets by consulting
engmeers deSIgnated by holders of bonds issued hereunder;

(h) The amounts of insurance to be mamtamed upon such waterworks or

electrlc power system, or any part thereof and the ‘use and dlsposmon of the
proceeds of any insurance; and

(1) The keepmg of books of account relatlng to such undertakmgs and the
audlt and inspection thereof, and the furnishing to the holders of bonds issued
hereunder or their representatives, reports prepared, certified. or approved by
accountants de31gnated or approved by the holders of bonds issued hereunder.

Any such ordinance, order or trust indenture may also contain such other
addltlonal covenants' as' shall be considered- necessary or desirable for the
securlty of the holders of bonds issued hereunder, notwithstanding that such
“othier covenants are not expressly enumerated above, it being the intention
hereof to grant to municipalities or-county commissions plenary power and
authorlty to make ‘any and all covenants or agreements necessary'in order to
- gecure greater marketability for bonds issued 'hereunder as fully and to the
“same-extent as such covenants or agreements could be made by a private
corporatlon rendering similar services and facilities and to grant to municipali-
ties 'and counties full and complete power’and authority to enter into any

contiacts, covenants or agreements with holders of bonds issued hereunder not
inconsistent with the constitution of this state.

Acfs’ 1955, ¢. 133; Acts 1969, c. 86; Acts 1978, c. 72; Acts 1990, c..141.

VAR Library References
Key Numbers Encyclopedias

Municipal Corporations €=919. C.J.S. Municipal Corporations § 1661.
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§ 8419—10. Operatin‘g'contract:

Any such rnumcxpahty or county commission may enter into contracts or
agreements with any pérsons for (1) the repalr maintenance and operation and
management of the facilities and properties “6f said waterworks or electric
] I system or any part thereof, or (2) the collection and disbursement of the
in ome and revenues ‘therefor, or for both (1) and (2), for such period of time
and under such terms and conditions as shall be agreed upon between such

mun pahty or county comrnission and such persons. Any such municipality
“or county commission shall have plenary power and authority to provide in the
ordinance or order authiorizing the issuance of bonds hereunder, or in any trust
i enture securing such bonds, that such contracts or agreements shall be valid
and’ binding upon the munlclpahty and county commission as long as. any of
said bonds, or lnterest thereon is outstandlng and unpald

“Acts:1955, c. 133; - Acts 1969, c: 86; Acts 1978, ¢..72; Acts 1990, c. 141.
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§ 8-19-11. Rates or charges for water and electric power must be suﬂ'l

SEe . cient to pay bonds; etc.; disposition of surplus
31
Rates or charges for water or electric power fixed precedent to the i 1ssuance

of bonds shall not be reduced until all of said bonds shall have been fully pald
and ‘may, whenever necessary, be increased in amounts sufficient to provide for
the payment of the principal of and interest upon such bonds, and to provrde :
proper funds for the depreciation account and répair, ‘maintenance and opera-
tion chaiges. If any surplus shall be' accumulated in ‘the repair, maintenarice
and operation fund which:shall be in excess of the cost of repairing, maintain-
ing and operating the waterworks or: electric power system during the remain- 7
der .of the fiscal year then current, and the cost of repairing, maintaining and
operating the said waterworks or electric power system during the fiscal yéar
then next ensuing, then any. such excess may be transferred- to either: the :
depreciation. account or-to:the .bond and interest redemption account, and;if |
any surplus:shall be accumulated in. the depreciation account over and above
that which the municipality or county.commission shall find may be necessary
for the probable replacements which may be needed during the then present
fiscal year, and the next ensuing fiscal .year, such excess may be transferred to 5
the bond and interest redemption :account, and, if any surplus shall exist in the
bond and interest redemption account, the same shall be applied insofar as
possible in the purchase or retirement of outstanding revenue bonds payable
from such account. :

Acts 1933, Ex. Sess., c. 26, § 8; Acts 1969, c. 86; Acts 1978, c. 72; Acts 1990, c. 141
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§ 8-19—12 Service charg%, sinking fund; amount of bonds addltional
- bonds surplus ‘

(a) Every mumc1pahty or. county commission 1ssu1ng l?onds under the provx- g
sions of this article shall thereafter so long as any. of, such .bonds remam
outstandmg,,repalr maintain and operate its waterworks or. electmc power
system as, hereinafter provided and shall charge, collect. and account for:;
revenues therefrom as will be sufﬁcrent to pay all repalr mamtenance and
operatlon costs, provxde a deprcc1at10n fund retlre ‘the bonds and" pay the
interest. requlrements of the bonds as the same become due The ordmance or’
order pursuant to which any such’ bonds are issued shall pledge the revenues
derived from the waterworks or electric _power system to the p purposes ~aforesa1 f
and shall definitely fix and determine the amount of revenues ‘which ‘shall be:
necessary and set apart in -a special fund for the: bond requirements:! The
406
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" amdounts as and when so set apart into said.special fund for the bond require-
ments shall be remitted to the West Virginia municipal bond commission. to be
retained and paid out by said commission consistent with the provisions of this
articleand :the ordinance or order pursuant to which such bonds have been

issued: Provided, That payment of principal of and ‘interest on 'any bonds

owned by the United :States of America.or any agency or department thereof
may be. made by the municipality or. .county commission directly to the United.
States; of America or.said. agency -or- department thereof. The bonds hereby
uthorlzed shall be issued in, such:amounts as-may be determlned necessary'to
prov1de,»funds for the purpose for which. theyare authorized, and in_ determin-

ing the amount of bonds to be.issued it shall be proper-to. include interest on
the;bonds for a period not beyond. 51x months from the estimated date, of
completlon

{b)1f the- proceeds of the bonds, because of error or- otherwxse, shall be. less
than the cost-of the.property or undertaking-for which authorized, additional
bonds may be issued to provide the amount of such deficit and. such additional
borids shall be considered to be of the:same. issue and shall be entitled: to
payment from the same fund without preference or. prlorlty over the bonds first
authorized and issued. .. . ; ol

(c) If the proceeds of the bonds shall exceed the cost of the property or’

undertakmg, the surplus shall be convérted into the fund thereon.
Acts 1933, Ex. Sess., c. 26, § 11 Acts 1969 c. 86 Acts 1978 c. 72 Acts 1986 c. 118
Acts 1990, c. 141. :
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§ 8-19—12a. Lien for delinquent service. rates ‘and charges, failure to cure

' delinquency; civil actions; deferral of filing fees and costs
_ " in magistrate court actlon' hmitations with respect to fore-
% closure : :

{

BT

(a) Whenever any rates and charges for water services or faCIhtleS furnished

remain unpaid for a period of thirty days after the same become. due and
payable, the property and the owner thereof, as well as the user of the services

and facilities provided, shall be delinquent and the owner, user and property

shiall be held liable at law until such time as all such rates and charges are fully
paid. e , -

. (b) All rates or charges for water service whenever dehnquent as prov1ded
by ordinance of the municipality, shall be liéns of equal dignity, rank and
priority with the lien on such premises of state, county, school and municipal
taxes for the amount thereof upon the real property served, and the municipali-
ty shall have plenary power ‘and atithority from time to time to enforce such
lien:in a civil action to recover the money:due for such services rendered plus
court fees and costs and a reasonable attorney’s fee: .Provided; That:an owner
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of real property may not be held:liable for the.delinquent rates or charges for
services or facilities of a tenant, nor shall any lien attach to real property.for the -
reason of ‘delinquent rates or charges for services or facilities of a tenant:’of
such real :property,. unless the owner has contracted dlrectlysthh the munici-
pality to purchase such services or.facilities. . - .. Lo : ':, i

(€)*Municipalities are hereby granted -a deferral of fihng fees or 'otherfoes
and costs incidental to the bringing and maintenance of an action in magistrate |
court for the collection of the delinquent rates and charges. - If the mun1c1pa11ty
collécts:the delinquent account, phis fees’ and Costs; from its ‘custoiner or ‘other
respoiisible party, the mumc1pahty shall pay to the magistrate court the fllmg :
fees or other fees and costs which were prev1ously deferred. STl ol

(d) No municipality may forecldse upon thé premises served by it for delm—
quent rates or charges for which a lien is authorized by this section’ except
through the bringing and maintenance of .a civil action for  such‘‘purpese :
brought ' in the circuit court.of-thetounty wherein the municipality lies. :In
every such action, the court shall be required to make a finding based .uporthe
eviderice and facts presented :thatthe- mun1c1pahty had exhausted-all other
remedies. for the collection of debts‘with respect to such delinquencies prior:io
the bringing of such action. In no event shall foreclosure- proceduresibe -
mstltuted by any mun1c1pa11ty or on its behalf unless such delmquency had been
in’ existence or continued for.a perlod of two years from the date of the ﬁrst ;
such dehnquency for whlch foreclosure is bemg sought

Acts 1989, c. 133; Acts 1990, c. 140; Acts 1990, c. 141. T g

Library References ' -

Key Numbers - . Encyclopedias SRR
Waters and Water Courses @203(14) CJS. Waters § 308. . . ,:“{ .
Westlaw Key Number Search: 405k203(14). o L N

§ 8—19—13 Discontinuance of water or electric power service for nonpay-
" 'ment of rates or charges )

Any such mumc1pahty or county commission. shall also have plenary power
and authority, and may covenant with the holders of any bonds issued hereun-
der, to shut off and discontinue the supplymg of the water or electric power
service of said waterworks or electric powet system for the nonpayment of the
rates or charges for'said water or electric power service.

Acts 1955 c 133 Acts 1969 c. 86 Acts 1978 C. 72 Acts 1990 c. 141

'Q‘.-" BRI Aeen .Library Referencw -

Key Numbers N Encyclopedias
‘I;:;ecmcltyd?ll 2(:(5:) 203(13) ‘ . .CJ.8. Electricity § 29.
aters and Water ourses@= 1% c
Westlaw Key Number Searches: 145k11 2(3), ] CJ S,;Waterséé‘r“}os.', -

405k203(13) TSRS .- . TCERER

§ 8 19—14 Bonds for additions, betterments and improvements R
- Whenever any municipality or county.commission shall now.or hereafter oW

and ‘operate a' waterworks or electric power system, whether acquired, con-
' ' 408
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iructed, established, extended or equipped under the provisions of this article
or pot;-and shall .desire to construct additions, betterments or improvements
¢heteto; it may issue revenue bonds under the provisions of this article to pay
or the.same, and.the procedure therefor, including the fixing of rates or
charges:;and the computation -of the amount thereof, and the power and
 uthority in connection therewith, shall be the same as in this article provided
for the.: issuance of bonds for the acquisition, construction, establishment,
extension or equipment of a waterworks systern or electric power system in a
. 1mummpahty or county which has not heretofore owned and operated. a water-
works ‘or electric power system: Provided, That nothing in this article shall be
construed as authorizing any municipality or county commission to impair; or
- commit a breach of the obligation: of, any valid lien -or contract created.or
* entered into by it, the intention.being to authorize the pledging, setting aside
and segregation of such revenues for the construction of such additions,
. betterments or improvements only where and to the extent consistent ‘with
“outstanding obligations of such municipality or county commission, and: in
accordance with the provisions of this article. )

© Acts 1933, Ex. Sess., c. 26, § 10; Acts 1933, an Ex Sess., . 49; Acts 1969, c. 86 Acts
B 1978 c. 72; Acts 1990 c. 141.

O Library References

Key Numbers Encyclopedias :
Municipal Corporations €911, C.J.S. Municipal Corporations § 1649,
Westlaw Key Number Search: 268k911.

§ 18_%Ff9;15. System of accounts; audit

Any municipality or county commission operating a waterworks or electric
power system under the provisions of this article shall set up and maintain a
proper system of accounts in accordance, with the requirements of the pubhc

- service 'commission, showing the amount of revenues' received . from such
waterworks or electric power system and-the. -application of the same. At.least
once .each year such: municipality or county commission shall cause.such
accounts to be properly audited, and a report of such audit shall be open to the
public for inspection at all reasonable times:. - - - 3 :
Acts 1939 ¢. 98, § 10; Acts 1969 c. 86;- Acts 1978 c. 72; Acts 1990, c.. 141

z [P N .
: . Library Referenees,, C L
KeyNumbers - .+ ... Encyclopedias ’

Municipal. Corporanons @885 ) .. . CIlS. Mumcnpal Corporatlons § 1629.
) Westlaw Key . Number Search: 268k885 ,

§ 8—1 9—16 Protection and enforcement of rights of bondholders, etc., re-
ceivership

Any holder of any bonds issued under the provxswns of this article or of any
coupons representing interest accrued thereon may by civil action, mandamus
or .other proper proceeding enforce the statutory mortgage lien created and
granted in section eight of this article, protect and enforce any-and all rights
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granted hereunder or under any such ordinance, order or:trust indenture, and
may enforce and compel-performance of all duties required by the provisions:of
this article or by any such ordinance, order or trust indenture to be performed
by the municipality or county:commission, or by the governing-body or any
officer, including the making and collecting of reasonable and- sufficient- rates
or charges for services rendered by the waterworks-or: electric power systém.
If there be default in the payment nf the principal of or interest. upon:any:of
such'bonds, or of both principal and interest, any court having jurisdiction'shall
appoint-a receiver to administer. said waterworks or- electric power: system“on
behalf of the municipality or:county commission, and-the:bondholders; or -
trustee, or both, with power to charge and collect rates or charges:sufficientito. |
provide for the retirement of the bonds and pay the interest thereon, and for:the
payment of the ‘repair; maintenance and operation expenses, and such receiver
shall:dpply the revenues in conformity with the provisions of this article and the

ordinance or order pursuant tolwhich such bonds have been 1ssued or any. trust :
indenture, or both, . - . ST R PR Lozl

Acts 1933, Ex. Sess . 26, § 12; Acts 1969, ¢ 86; Acts 1978 c. 72; ‘Acts 1990, ’Pfﬁ

Library References .. Coar g-m

Key Numbers ) ' Do
Municipal Corporations &955(1). AN - .

Westlaw Key Number Search: 268k955(1).. - W A e \_ﬁ :
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ParT V—Gmrs LoANS, ADVANCES AND AGREEMENTS CUMULATWE AUTHORITY

>
NP P P

§ 8-19-17. -Grants, loans, advances and agreements . - - : T

“As -an“alternative to, or in conjunctlon‘ with,th€ issuance of revenue Borids
avthorized by this ‘article, any ‘hunicipality ‘or county cormmission is héreby 4
*empowered and atithorized to ‘accept loans”or -grafits-and procure loans:or
terhporary-advances evidenced by ‘netés or other negotiable instruments-issuied
in the manner; and subject to -the- privilegés -and limitations, set forth “Wwith
“respect to'bonds authorized to be issued undeér the ‘provisions of this ’artlcle, or
otherwise enter into agreement, inchiding,”but tiot limited to, - agreements
indemnity, assurance or sguarantee. with, respect .to, and for the purpose
financing part or all of, the cost of acquisition, construction, establishment;
extension or equipment of waterworks: o électric power systems and the
construction of additions, betterments and improvements to existing-wate
works 'systems or to existing electric power systems, and for the other puirpos
‘herein authorized, from or with any authorized agéncy of the state or frofh th
United States of America or any. federal or public agency or.department‘ o,th
United States of ‘any ptivate agency, ¢orporation or individual, which loans
temporary advances, including the interest thereon, or the municipality’s
-county’s financial obligations contaified -in such other agreements; which:nee
not bear interest, may be repaid-out of the proceeds of bonds’authorizedito b
issued under the provisions of this article, the revenues of or proceeds froin the;
said waterworks system or electric power system or grants totthe ‘municipali

‘410




WATERWORKS & POWER SYSTEMS §8-19-18

or county commission from any dgency of the state or from the United States of
Arierica or-any federal or public agency or department of the United States or
any private agency, corporation or individual or from any combination of such
sources of payment, and may be secured in the manner provided in sections
elght nine and sixteen of this article to secure bonds issued under the
prov1510ns of this article, but shall not otherwise be subject to the requirements
of sections eleven and twelve of this article, and to enter into the necessary
contracts and’ agreements to carry out the’purposes hereof: with any agency of
the state, the United-States of ‘America ‘or-any"federal ‘or public agency or
department of the. United States, or with any. private agency, .corporation or
md1v1dua1 L, .

In‘'no event shall any .such loan or temporary advance or agreement be.a
general -obligation. of the municipality or county and such loans or temporary
advances: or agreements, including the interest thereon, shall be paid solely
from;the sources specified in this section. = . . -

Acts 1961, c. 105;- Acts 1969, c. 86; Acts 1978, c. 72 Acts 1981 st Ex Sess., c. 2; Acts
1986 c. 118 Acts 1986, 1st Ex. Sess., c. 18; Acts 1990 c 141, - -

Nj oo
o A

S Library References
Key Numbers t ' Encyclopedlas

Municipal Corporations ¢=908. I o5 & S Munxcnpal Corporatlons §§ 1646 1652
Westlaw Key Number Search: 268k908.- . )

§ 8—19—18 Additional and alternative method for- constructing or improv-
ing and for. financing waterworks or electric power:system;
cumulative authority

This article shall, without reference to any other statute or charter provision,
be deemed full authority for the acquisition, construction, estabhshment exten-
sion, equipment, additions; betterment, improvement, repalr mamtenance and
operation of or to a waterworks or electric power system or for the construc-
tion of any additions, betterments, improvements, repairs, maintenance or
operation of or to an existing electric power system as herein provided and for
the issuance and sale of the bonds or the alternative methods of financing. by
this; article authorized, and shall be construed as an additional and alternative
method therefor and for the financing thereof and no petition, referendum or
election or other or further proceeding with respect to any such undertakmg or
to the issuance or sale of bonds or the alternative methods ‘of firiaricing under
the provisions of this article and no publication of any resolution, ordinance,
order, notice or proceeding relating to any such undertaking or to the issuance
or sale of such bonds or the alternative methods of financing shall be required,
except as prescribed by this: article, any: provisioiis of.other statutes of the state
to the contrary notwithstanding: .Provided, That .all .functions, powers: and
duties, of thestate division, of health shall remain unaffected by this article.

This article shall be construed as curhulative.authority for any undertakmg
herein authorized, and shall not be. construed to repeal any emstmg laws with
respect thereto. ' . . B

Acts'1933, Ex. Sess., c. 26, § 13; "Acts 1969 c. 86 Acts 1978 c. ‘725 Acts 1986 lst Ex

§  Sess,c.18; Acts 1990, c. 141, + ° L TR A
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, Library References . R

Key Numbers o -+ .. Westlaw Key Number Searches 268k271;,
Mumcxpal Corporatxons ®271 272 . . 268k272. . Do
. : T o 7

§o Ve - ,'39
Pm Vl-—-OPERATlON BY BOARD; Consmucnon Sag

S,
f

§ 8—19—19 Alternative procedure for. acquisition, construction or improve-,
. ment of waterworks or electric power system < - ..

* As an alternative to the procedures hereinabove provided, any mumc1pahty
or county commission is hereby empowered and authorized to acquire, con-
struct, establish, extend, equip, :repair, maintain and operate a waterworks.or
an electric power :system or to construct, maintain .and :operate additionsp
betterments and.improvements to an existing waterworks system or an existing -
electric power system, whether acquired, constructed, established, extended:or
equipped under the provisions of this article or not, and to collect the revenues
therefrom for the services rendered thereby, through the supervision and
control of a committee, by whatever name called, composed of all or a portion
of the governing body, or of a board or commission appointed by such;
governing body, as may be provxded by the governing body, and if’ such’
alternative is followed, said committee, board or commission shall have and.be
limited to all the powers, authority and duties granted to and 1mposed upon a '
board as provided in article sixteen of this chapter. . . . 37

Acts 1961, c. 104; “Acts 1969, c. 86; ‘Acts 1978, c. 72 Acts 1990 c. 141

e T,

o . . Library References o S
Key,Numbers ;*’. Giies ;) evoe Encyclopedias v K
‘EA}ecmcnyd@‘:ll 5. c . @183 .. ... --CJS. Electricity § 6. R
aters and Water Courses , S -
Westlaw Key Number Searches l45k1.5;" . +CJ:S. Waters 5§ 228, 23_5‘ a0
405k183 T ' 0 P i : CHL
> Lo . -":“:‘;:
§ 8—19—20 Artlcle to be liberally construed : S T e

This article is necessary for the pubhc health safety and welfare and shall be
hberally construed to effectuate its purposes e

Acts 1933 Ex Sess , € 26 § 14 Acts 1969 c. 86 Acts 1990 c 141

.s". "‘,V.

8. 8—-1 9—21 Speciﬁcatlons for water mains and water servioe pipes P

E.Consxdermg -the importance of {public fire protection; any: state .or. local
government,- public service: district, wpublic * 6r: private’ utility which: installs,
constructs, maintains, orupgrades water mains, shall ensure that all new mairis
specifically intended to provide fire protection are supplied:by mmains which are
not:less than six inches-in diameter:.- A ;permit or other written approval shall
be: obtained from., the. Departmerit of Health ‘and Human Resources for each
hydrant or group of hydrants installed in compliance with section nine, article
one, chapter sixteen of the West Virginia Code as amended: Provided, That all
newly constructed water distribution systems transferred to a public or pnvate
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~utility shall have mains at least six inches in diameter where fire flows are
desired or required by the public or private utility: Provided, however, That the
utility prov1dmg service has sufficient hydraulic capac1ty as determmed by the
. Department of Health and Human Resources. * *
j Acts 1994, c.-31. , = R
g \ Library References -
‘Key Numbers S ‘Encyclopedias
., Waters.and Water Courses €=202. L - . C.J.S. Waters § 280.
Westlaw Key Number Search: 405k202. :
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§8-18-9
. Note 2. R ’ ,
- benefited, including undivided: mterest thereof' Bl: -

'§ 8—18—22 Connect"' nto ewers board of health penalty

" . owher-or- OWners of ‘any lot or parcel of land abuttmg on' any, street;-a.lley, ‘publi¢. way" .OF
' easement on which'a municipalisewer is now located or.may. hereafter be constructed and laid

" law) up6n which Tot or: parcel of land ariy.business-or. resxdenc ) -
- hereafter be erected,.not. connected with a pubhc sewer, may be requlred' and compelled by - 3

' 1999; Acts 2004, ¢. 185, eﬁBOdaysafterMarchIZ 2004., SRS TR
vFormerly Code 1923 c. 47 § 49c(3) : TR

-

W.Va Op.Atty Gen 588 (November 24 1965) .1965 :
WL.92496. . . S
rl 5 2 “’.‘[37 ’JJJ. g”‘ L <1 ,'.i"fs

Pm XII—-CONNECTION TO SEWERS, Bouu) oF HEALTH; '
NFORCEMEN’E oF-Duty, 'ro PAY FOR SERVIW 5t s

P ALR

Regardless of whether

T, any, o,therdprowsmns of R -

(Whether constriicted and;laid ; quundet, the- provisions {of this- artlcle or,
uildir

the municipality or by the board of health to connect, any such’ bmldmg with! such sewer.
Notice so to connect shall be given by the municipality or by the board of health to the owner
and to. the lessee or occupant of such building: ; The owner or owners ‘shall- connect to the
municipal sewer within thxrty days after notice to; connect has.béen sent by. the mumc1 alits
Regardless of whether. 'the’ ownér or owners connect to such ‘sewer,. thé municipality may b111
the owner or owners of thé lot or parcel and the owner or ewners-shall pay the mumclpahty’s
chargé based on the actual water consumption on the lot or parcel If the lot or parcel is not
metered, the municipality’s charge- shall be based on the mumc1 ality’s: §00 d falth estunate of
the consumption on the lot, or.parcel. . L - ST '
Acts 1908, c. 8, § 3; Aects 1969, c: .86; Acts 1989, ¢ 133; Acts 1999, c. '2'0‘2;4 eff. O“déys aftengr,ch 10,,

SR e

In~gene1‘al, i1 ) towns sewer system

U pMandatory connectmn *£0;
and forced" a.bandonment of septic ‘systems on own-
- -ers’ properties, which \were located outside. town’s -
1 ln general © corporate. limits; did, not amount to a taking of |

Ovmers of property that was 1ocated outside ‘of property for constltutxonal purposes; state’s police
gﬁ stoc%?zg?rt:emtswbuufvfnhztntaésl:;ggast;gté?r}r . power included’ right to regulate sewer systems,
o stabe could delegate -power. to subordinate public

had no constltutlonal due process right, to personal. entities, and owners held their property subJect to

notice and opportumty 10" be heard before “town,

approved constriction of ' the new sewer system. proper: exércise of police power for' commnon good:,

Buda v. Town of Masontown, 2005 617 s E 2d 831, Buda v. Town of Masonto%m, 2005 617 S E 2d 831 '
minen it P, 2. -
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§ 8—19—2 Contracts for purchase of electrlc po :.er or energy by a mumclpall-

s ty, deflmtlons, requlrements p‘

ents{ rates and charges

«i“‘)’:For the purpos ¥

f thls sectlon

(2) “Any other party” means any ‘other legal entlty, 1ncludmg, but hot ‘hmlte' to, 'another

'mumc1pallty, pohtlcal subdmsxon ,,pubhc authorlty, agency or mstrumentahty of ahy: state; or

the. Umted “States,: a partnershlp; 3 - limited partnershlp,, a: hmlted 'liability company;' a a
corporatlon, an. electrlc cooperatlve or an mvest01 owned ut111ty exlstmg under the Iaws of any
stabe,,and v_',| LA ;,,tl‘,<. v g

(3) “Pro,;ec o or’ ,proyects” means systems- or faclhtles owned by another party and used for
the ,generatlon, transmission, transformation -or. supply ‘of-eleetric: power, or- any: interest: in.
them, whether an undmded anterest asa tena.nt in common:or otherwxse, or any right, to the]

~.~.(b;)":1 i : P

r'e_salé{to, ts ,customers,,a,n umclpallty that owns\and, oper tes an elect.nc power system
under;the provisions of this artlcle may’ enter mto a contract mth ‘any other party for the
purchase of electr1c1ty from one or more: projects located in the Umted States that prov1de
that' the: contractmg munlcxpahty is. -obligated: to make payments reqmred by ‘the. contract

) whether or. not a project; is. ~completed, loperable ‘or operating - and notmthstandmg the;

suspensxon, mterruptlon, mterference, reductlon or curtailment .of the. output of a pro_]ect or

. the,,power and energy ‘contracted for-and that the payments shall not be sub,)ect to any

reduction, whether by. offset or. othemse, and shall not be ‘conditioned upon performance or
nonperformance by any. other party The contract may prov1de that in the event, of a default -

obhgatxons of, the defaultmg party

(c) Notmthstandmg any- other tprowsxons of Iaw, ordmance or- charter prov1smn to the
contrary, 4 contract-under subsection {b) of this section-may- extend for more than fifty years
or ﬁfty years:.from 'the date a.project’ is. estimated to be: placed into normal continuous
operat.lon and the execution and, effectiveness' of the contract, is not subject to any authoriza- -
tions: ot approvals by ‘the -state:.or .any. ‘agency, commission,. 1nstrumenta11ty or'~,poht1cal
subdivision thereof except as otherwxse spemﬁcally reqmred by; law- S .
; ‘A contract under Subsettion’ (b) of th1s sectlo 3y prov1de that‘ paymen b
ié Sole | ‘may be'Seciiréd’by a ‘pledge of and: hen‘upon Féveniies

- -the ¢

" derived’ by the mumclpahty from® ownersh1p ‘and operatlon ‘and. that payments shall: conistitute

an' operating expénse ‘of the electric power- sjstem.” No' obligiition under the cohitract shall
constitute a legal or equitable pledge, charge, lien or encumbrance upon dny property of the
municipality or upon.any of its income, receipts .or revenues, except, the reyenues of the
mumclpahty’s electric power, system Nelther the faith and credlt nor the taxmg power of the
mumcrpahty shall be pledged for the payment of any obhgatmn under the contract;

(e)A. mumclpallty contractmg under thé: prowsmns sof:subsection ®) of th1s sectlon* is
obhgated to 'fix, charge ‘and -colléct rents,’ rates, +fees. and- charges. for--electric power and

| - enérgy: -and-other services:it: sells; furmshes or, supplies through its:electric. power*systemﬂ
~ an‘amount sufficient to prov1de revenues -adequate’to meet its: obligations under.the. contract

and tonpay any and.all-other amounts payable frofm. ot constituting a ‘¢harge -and lien _tipon the
revenues; including thé amounts necessary to pay the principal and interest on:any municipal
bonds issued related to its electnc power system: Provided, That any changein the rates and
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- charges -of- the mumc1pahty tor the customers of . the elect.rlc power system under A,the

-~ provisions of ‘this section*are- subjectto the: proviionstind’ ’requn'ements “of-séction. four-b,

article two, chapter twenty-four of this code and ‘the obhgatlons of the: mumclpahty under the
contract are costs of prowdmg electnc semce w1th1n the meamng of that sectlon

‘Acts 2007 . 186 eﬁ' June6 2007 -

'3» . w \ l_l.,

T PR uPART IV—REVENUE Bo, FINANCING

§ 8—19—12a. Deposxt requlred for new customers, ;
f- e+ 0w Urates and charges;: failure to.cure delmquency, payment. from-
T O deposrt reconnectmg depos1t ,retu}'n of depos1t,, hens, c1v11

(a)(l) Whenever a.ny rates and charges for water serv1ces ’or, .facxhtl ‘furmshed rema1n~

: unpaJd for a penod of twenty days after the. same become due and pay: ble, the property and
‘the owner theieof, as well .as the user of:the “servicés and ‘Tatilities prov1ded ‘shall be

- delinquent and the owner, user and property shall be held liable-at: law-until such time as.all
such. rates  and <charges aré - fully pa.ld "Wher -a payment: has become delmque‘nt <the
‘municipality may .utilize any.funds held ag: a' Security! deposrt satisfy’ the dehnquent :
payment.. All new: apphcants for service shall ihdicate to.the tunie ahty or govermng body 4

: whether they are an owner or‘tenant thh respect to the semce locatlon ‘

: apphcants for serv1ce 8 depos1t of $50 or two, - th g ann
apphcant’s speclﬁc customer class,, whlcheve' greater, to 'secure 'thé’ - ymen
~.service rates, fees? and charges in- the event "they bécome llrgquent‘ia ’prowded"‘
:s‘ection..\ In any cise'where : a depo_sit is 'forfeited’to pay’ i ates!: fe '
were'-delinquent’ and the’ uSer’s ‘ser m
K remstatement of ‘'service; ‘may 'be * gOvert ing - il
E dep031t equal 'to $50 OF .4 sum equ to two twelfths of the average’ sage for: the apphcant’
. specific customer” class, Whlchever "greater, is remitted to'the mumcrpahty or governmg’:
- body. After twelve“months of prompt payment hlstory, the’ mun1c1pahty or govermng body:
shall return the.deposit to the customer or credlt ‘the customer’s account ‘with interest at a
rate as the Public Service Commlsswn ‘may’ prescrlbe Promded, That Where the customer’ is -
a tenant, the ‘mimicipality or- govermng bady is not required-to return the depos1t until the'
‘time the tenant discontinues service with the munlclpahty or: govermng body. ~Whenever any’
" rates, fees, rentals or.charges:for services-or facilities furmshed remain unpaJdL for-a penod of
twenty days after the' same become due ‘and payable, ‘the user of the services ‘and facilities
provided is delinquent and the user is liable: at law until alr rates, fees: ‘and charges are fully
- paid. - The municipality or governing body may; under- reasonable rules promulgated. by the
Public Service .Commissiori, shut- off and discontinue’ water services' to-a ‘delinquent: user’.of
. water facilities ten days after‘theiwater. .services become ‘delinquent regardless:of whethet the
- Municipality or- _governing - body - utilizes . the . security - deposit -to satisfy .any . delinquent
payments: . Promded Sfurther, That nothmg contamed within the . “rule; of the Publlc Serv1ce !
Comrmssmn shall be deemed to require any agents,.or employee the mumc1pahty or " |
govermng body to\accept payment at the customer S prenuses jin heu
for,a delmquent bill. . Ce e e - S

(b) All ‘rates oF charges for- water servrce whenever dehnquent shall hens of equal
dlgmty, ‘rafik*and’ priority with the lien on such prermses of State; county, school and’
i municipal taxes for the amount’ théreof upon ‘the real property served and the mumclpahty
shall- have plenary power and- authority from time to time to enforce, suchthen in a civil actlon
: to recover- the mioney -due -for such services: rendered: plus: court: fees :and ‘costs.and-d
réasonable- attorney’s: fee:= »Provided, Thatan owner’ of real property may not.be held liable
for. the delinquent rates or charges for services.or, facilities of 4-tenant, nor shall any lien,

attach to real property.for. théireason. of delinquent. ratés.or charges fo "services or;faclhtaes: 3
" of a-tenant. of such real property, unless the owmer - has contracted dirs tly”w1th the‘
. munlclpahty to purchase such sefvices.or facﬂltres RO 8 S '
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‘ wherem the mumc1pal1ty hes “In every such actlon, ‘the court shall be requlred to make a

' mumclpahty orr\on 'alf unless such dehnquency had been m e)ustence or contmued for, a
' penodwof two years, q

, § 8—19—21” Spec1f1cat10ns for water mams and water service plpes

. spec1ﬁcally deSIgned to’ prov1de fire protectlon, the-statevor local: government public service .
district;. public or prlvate utility shall ‘install fire, hydrants at, mtervals ‘of Tiot more than two -

- such -proposed ‘hydrant: Provided, That the” Legislature shall study the. effect, cost and

unavallable for use, or ST el e R

‘MUNICIPAL"CO PORATIONS e :.. - §8—19-22

gi(e); Mumclpahtles dre hereby granted ,a deferralv of- ﬁlmgf fees, ‘or other ,fees and costs -’\‘
incidentél to. the bringing and maintenance-of an action in miagistrate court for the-collection -

of the delinquent rates and charges. - -If the municipality collects the.delinquent account, plus R
fees and costs, from its customer or; other responsible: party; the mumc1pahty shall pay to the. ~ "
maglstrate court ‘the ﬁhng fees “or other fées . and costs wln h ! pr

(d) No mumc1pa.hty may foreclose 1ipon the premlses erved rby,‘t»for,‘dehn, uent rates or
charges ‘for whlch a-lien"is authorlzed]by this “'se¢tion’ ex'.ept through thé bringing and -
mainténance of " civil actlon for such,purpose brought in the circuit court ‘of the. county

i the date of the ﬁrst such dehnquency for whlch foreclosure is bemg
sought. ¢ ’ v .

Acts” 19891
2004 Acts 2010 c 201 eff June 1, 010

+

PART VI—OPERATION BY BOARD CONSTRUCTION '

T “‘t S

Conmdermg the 1mportance of pubhc fire protectlon,;any‘state or local government pubhc

. service district; pubhc or, private utility which installssor constructs-water mains, shall ensure

that all;new, mains: specifically intended to provide fire protection are: not less than six inches’

in. dJameter Effectlve the first day. of July, two thousand. seven, when any state or local
government pubhc service district, public or private. utlhty installs or constructs water mains
along a: p]atted roadway. or .4 pubhc highway, using:a six ‘inch or’ greater line, that is .

thousand feet, uinless there are no dwelhngs or bBusinésses located one thousand feet from'

feas1bilit‘y’» of the'internal hydrant valve and report the findings of: ithat study to the regular
session’ of the Leg1s1ature in' the year'two thousand and ‘eight. ‘A permlt ior other’ written
approval ‘shall e obtdined’ from the Department of Health :and Huiman Resourcés for each
hydrant ‘o g'roup ‘of hydrants installéd. in comphance with sectiofi nine, article ong;: chapter
sixteen of the West Virglma Code-as-amended: Promded, however; That all newly construet-.
ed water distribution systems transferred to a publi¢’ or private' utlllty shall hive mains at.
least srx mches m dlameter Where ﬁre ﬂows are reqmred by’ the pubhc or prlvate utility:

.- (a); The; owner or(operator of a ﬁre hydrant or a'_ devrce, havmg. the app,r,( ance.of a fire :
hydrant that is located:in & place that; an entity responslble for prov1d1ng fire suppressxon R
servicesin a “fire emeérgency would expect a fire hydrant to typically, be. located shall mark ;
the fire hydrant or device; as, set out.in subsection (b) of this section,if the owner or, ‘operator !
has aetudl knowledge that the fire’ ‘hydrant, or deviceis' moperable or; 1s unava.llable for use by
an entnty prowdlngﬁre suppresswn serv1ces in a fire’ emergency Yy s

(b) To mark the ﬁre hydrant or dev1ce, the owner or operator of the ﬁre hydrant or devme
shall . L

(1) Pamt the ﬁre hydrant or: dev1ce black if the ﬁre hydrant or dev1ce is moperable or ,;

67 - Co ;";;';; |



N 2)- Place a black mm ovemth' 'ﬁre hydrant on(de\nce 1f the' dev1ceus temporanly 1noperable '

.. Section,,
- 8—20—10 Power and authonty of mumclpahty to.

N § 8—20—10 Power and authorrty of munlcrpahty to enact ordmances and make'

: " water facilities constructed, owned or operated by the West V)rguua D1v151on of nghways

. such purpose.: Separate depokits, rates, fees or charges may be fixed for the water and sewer:

- the combined water and sewer services, and, if applicable, the storm water services, Such

" stormwater .service shall provide a tenant a. Feport of the stormwater fee charged for the
-_.entire property and, if appropriate, that portion of the fee to be assessed. to the tenant.

MUNICIPAII ”CORPORATIONS v

exceed’ fourteenn :

".*" iy dlscontmuance*of service;. reconnect-
. ing deposit; - return of deposit; fees
e ‘endct ordinances. and make rules and'” ' - R orgchalr?ges ag hens cmlpactmn for
o ', fix. fates, fees. or-charges;: deposit’ ;7= 1, recoyery thereof;, deferral of ﬁhng
- required for new.customers; ' change ’ ", oy _L fees” and costs''in magistrate colrt
+'.in rates, fees or charges; ‘failure to . .' ;- i action; limitations w1th respect to
T e e e TIPSR A foreclosure' w- . i

PART IH-—REVENUE BOND FINANCING

Bt O] ST P (R L ot

(ot
ECE AR PR T

.rules and, fix rates, fees: or charges* deposrtwrequlred for : new - |
¢ customers; ‘change in rates, fees ‘or charges; " failure’ to cure
- delinquéency;’ ‘delmquent rates, dlscontmuance of serv1ce, ‘récons
necting deposit; return of deposrt fees or charges as liens; civil
*  action for recovery: thereof; 'deferral of ﬁlmg fees and’costs in
' ’maglstrate eourt action; hmrtatlons wrth respect to foreclosure ]

(a)(l) The govermng body ofia mumc1pahty avadmg itself of the provisions. of this. artlcle
shall have plenary. power iand. aut.homty to maké, enact and enforce all necessary rules for’ the
repair, maintenance, operatmnﬂand management of the combined system of the municipality:
and.for the use, thereof: The govérning body of a muinicipality also has the plenary pewer

and-authority to make, enact and enforce all necessary riiles.and ordinances for the-care and § for serv1 o
_ protection of any.such system for the health, comfort and. convenience .of the public, to - That an: “

provide a' clean water supply, to provide properly treated sewage insofar as it is reasonably §  charges {3
“possible to do and, if applicable, to properly collecting and controlling the stormwater as is, &

reasonably possrble to do Promdcd, ‘That no mumcxpahty may make, enact or enforce any

@) A mumclpahty has the- plenary power and authonty to charge the users for the use and
“service’of a combined system and to establish- reqmred deposits, rates, fees or charges for

services respectively and, if. applicable, the stormwater services, or combined' rates, fees or for

deposits; rates, fees'or charges, whethér sépadrate or coriibined; shall be: sufﬁclent atall tlmes
to pay thé cost: of repair,. mairitenancé 4nd, opération of the'‘combined! system, provide “an
adequaté reserve fund, an adequate depreciation fund and pay the principal and interest upon
all ‘revenue -bonds 1ssued under this article. < Deposits, rates, fees or charges shall ‘be
established; revised and maintained by ordmance and become payable as the goverhing body " 1
may deterrmne by ordinance. The rates, fees or charges shall be: changed from tlme ‘to time;

as necessa.ry, consrstent w1th the provisions. of this, article. .

“(3) "All new apphcants for service ‘shall mdxcate to the rnumclpahty or. govermng body
‘whether they are an owner or tenant with respect to the service location. *An entity providing
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CITY OF
WHITE SULPHUR SPRINGS

“OATH OF OFFICE”
{, Debra Jo Yom;, Do Solemaly Swear That [ WillSni»port
The Constitution Of The United States, And The Constitution of This
State Of West Virginia, And That Of The City Of White Sulpbur
Springs, Aud That [ Will Faithfully Discharge The Duties of
Mexg;'fo The Best Of My Skill And Judgemest, So, He)? MeGod.

- _QM%L%A__ June 23, 2005
“ Debra §o Fog ’ . DATE
L/D June 23, 2005

James Perrow ‘ : DATB




19-31-2208 15:56 CITY OF WHITE SUL SPGS 3945364512

CITY OF
WHITE SULPHUR SPRINGS €004+
“OATH OF OFFICE” 1!

I, Lynn Swann, Do Solemnly Swear That 1 Will Support The
Constitution Of The United States, And Thg Constitution Of
The State Of West Virginia, And That Of The City Of White
Sulphur Springs, And That I will Faithfully Discharge The
Duties Of City Councilperson To The Best Of My Skill And

Judgment, So, Help Me God.

Mﬂk July 2, 2007
Lynn Swann Date

% Z é / July 2, 2007
, James Perrow, Recorder Date




CITYOF
WHITE SULPHUR SPRINGS
“OATH OF OFFICE"

I, Peggy Bland, Do Solemnly Swear That T Will Support

The Constitution Of The United States, And The Coustitution of This
State Of wm Virginia, And That Of The Clty Of White Sulp!mr
Springs, And That I Will Faithfully Discharge The Duties of

City Recorder To The Best Ot My Skill And Judgement, So, Help

Me God,
% . June 23, 2005
Bland DATE
DATE

Debra JoFogus, Mayor



CITY OF
WHITE SULPHUR SPRINGS

“OATH OF OFFICE~
1, Chris Hanna, Do Solemnly Swear That 1 Will Support
The Constitution Of The United States, And The Constitution of This
State Of West Virginls, And That Of The City Of White Sulphar
Springs, And That 1 Will Faithfully Discharge The Dutics of
City Councilperson To The Best Of My Skill Aad Judgement,
So, Help Me God. '

_%Bm_ June 23, 2008

Chris Haona DATE

A ) . " June 23, 2005
Debra J§ FogusMayor DATE



03-28-c@i1 83:15 CITY OF WHITE SUL SPGS 3345364512 PAGE3

CITY OF
WHITE SULPHUR SPRINGS
“OATH OF OFFICE”

I, Thomas Taylor, do solemnly swear that I will support the
Constitution of the United States, and the Constitution of this State, and

that I will faithfully discharge the duties of Recorder to the best of my

skill and judgment, so help me God.

T | 24, 509

Judgéfames Rowe Date

G L5007

tﬁate




P3-28-2011 B3:15 CITY OF WHITE SUL SPGS 3845364512 PRGE4

CITY OF
WHITE SULPHUR SPRINGS
“OATH OF OFFICE”
I, Bruce M. Bowling, Do Solemnly Swear That [ Will Support The

Constitution Of The United States, And The Constitution Of This State
Of West Virginia, And That Of The City Of White Sulphur Springs, And
That 1 Will Faithfully Discharge The Duties Of Councilperson To The Best

Of My Skill And Judgment, So, Help Me God.

%A 10-RL-09
Debra J. Fogus, M Date

i ;u.SL L0026, OF

ruce M. Bo\wling 4 ) Date




03-28-2011 @3:15 CITY OF WHITE SUL SPGS 3045364512 PRGES

CITY OF
WHITE SULPHUR SPRINGS

“OATH OF OFFICE"

1, Llovd E. Haynes, Do Solemnly Swear That I Will Support The
Constitution Of The United States, And The Constitution Of This State

Of West Virginia, And That Of The City Of White Sulphur Springs, And
That I Will Faithfully Discharge The Duties Of Councilperson To The Best

Of My Skill And Judgment, So, Help Me God.

M@Z\,w 10-Re- 04

Debra J. Foguk, Mayor’ Date

[0 /szé/a?
Da /7




West Virginia Infrastructure & Jobs Development Council

Public Members: 300 Summers Screet, Suite 980
Kenneth Lowe, Jr. Charleston, West Virginia 25301
Shepherdstown Telephone: (304) 5584607
Dwight Calhoun Facsimile: (304) 558-4609
Perersburg
Dave McComas Jefferson E. Brady, PE
Prichard . Executive Director
Ron Justce
Morgantown JeffersonBrady@pverizonnet

August 11,2008

The Honorable Debra Fogus -
Mayor, City of White Sulphur Springs
34 West Main Street -~
White Sulphur Springs, West Virginia 24986
Re: City of White Sulphur Springs
Water Project 2008W-1021

Dear Mayor Fogus: . .

The West Virginia Infrastructure and Jobs Development Council (the “Council”) has reviewed the
City of White Sulphur Springs’ (the “City”) revised preliminary application to upgrade the existing water
treatment plant and water distribution system (the “Project”).

Based on the findings of the Water Technical Review Committee, the Council has determined that
the Project is technically feasible within the guidelines of the Infrastructure and Jobs Development Act. The
City should carefully review the enclosed comments of the Water Technical Review Committee as the Ciry
may need to address certain issues raised in said comments as it proceeds with the Project.

Upon consideration of the revised preliminary application, the Council determined that the City
should pursue a $9,780,000 Drinking Water Treatment Revolving Fund loan to fund this project. Please
contact the West Virginia Bureau of Public Health office at (304) 558-6749 for specific information on the
steps the City needs to follow to apply for these funds. Please note that this letter does not constitute
funding approval from this agency.

If you have any questions regarding this matter, please contact Jeff Brady at (304) 558-4607.
Si cerel%Qp
enneth Lowe, Jr.
Enclosure
ce: Bob DeCrease, P.E., BPH (w/o0 enclosure) (via e-mail)

Region [V Planning & Development Council
Paul Ghosh, P.E., Ghosh Engineers, Inc.



DWTRF
(08/10)

LOAN AGREEMENT

THIS DRINKING WATER TREATMENT REVOLVING FUND LOAN
AGREEMENT (the “Loan Agreement”), made and entered into in several counterparts,
by and between the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a
governmental instrumentality and body corporate of the State of West Virginia (the
“Authority”), acting under the direction of the WEST VIRGINIA BUREAU FOR
PUBLIC HEALTH, a division of the West Virginia Department of Health and Human
Resources (the “BPH”), and the local entity designated below (the “Local Entity”).

CITY OF WHITE SULPHUR SPRINGS (2008W-1021)
(Local Entity)

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

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

WHEREAS, under the Act the BPH is designated the instrumentality to
enter into capitalization agreements with the United States Environmental Protection
Agency (“EPA”) to accept capitalization grant awards (U.S. General Services
Administration; Catalog of Federal Domestic Assistance, 32nd Edition §66.458 (1998))
and BPH has been awarded capitalization grants to partially fund the Program;

{C2025967.1}



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

WHEREAS, pursuant to the Act, the Authority and BPH are empowered to
make loans from the Fund to Local Entities for the design, acquisition or construction of
drinking water projects by such Local Entities, all subject to such provisions and
limitations as are contained in the Safe Drinking Water Act and the Act;

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

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

WHEREAS, the Local Entity is authorized and empowered by the statutes
of the State to acquire, construct, improve, operate and maintain a drinking water project
and to finance the cost of acquisition and construction of the same by borrowing money
to be evidenced by revenue bonds issued by the Local Entity;

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

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

WHEREAS, having reviewed the Application and the Fund having
available sufficient funds therefor, the Authority and BPH are willing to lend the Local
Entity the amount set forth on Schedule X attached hereto and incorporated herein by
reference, through the purchase of revenue bonds of the Local Entity with moneys held in
the Fund, subject to the Local Entity’s satisfaction of certain legal and other requirements
of the Program.

{C2025967.1}



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

ARTICLE 1
Definitions

1.1  Except where the context clearly indicates otherwise, the terms
“Authority,” “cost,” “fund,” “local entity,” and “project” have the definitions and
meanings ascribed to them in the Act or in the DWTRF Regulations.

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

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

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

1.5 “Local Act” means the official action of the Local Entity required by
Section 4.1 hereof, authorizing the Local Bonds.

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

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

1.8  “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.

{C2025967.1}



1.9  “Program” means the drinking water facility acquisition,
construction and improvement program coordinated through the capitalization grants
program established under the Safe Drinking Water Act and administered by BPH.

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

1.11  “DWTREF Regulations” means the regulations set forth in the West
Virginia Code of State Regulations.

1.12 “System” means the drinking water system owned by the Local
Entity, of which the Project constitutes all or to which the Project constitutes an
improvement, and any improvements thereto hereafter constructed or acquired from any
sources whatsoever.

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

ARTICLE II

The Project and the System

2.1  The Project shall generally consist of the design, 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 Local
Entity by the Consulting Engineers, the BPH and Authority having found, to the extent
applicable, that the Project is consistent with the applicable provisions of the Program.

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

2.3 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 Local Entity, subject to any mortgage lien or

{C2025967.1}
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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 is approved by BPH and the Authority.

24 The Local Entity agrees that the Authority and BPH and their
respective duly authorized agents shall have the right at all reasonable times to enter upon
the Project site and Project facilities and to examine and inspect the same. The Local
Entity further agrees that the Authority and BPH and their respective duly authorized
agents shall, prior to, 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 BPH with respect to the System pursuant to the pertinent provisions of the
Act.

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

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

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

2.8  The Local Entity shall require that each of its contractors and all
subcontractors maintain, during the life of the construction contract, workers’
compensation coverage, public liability insurance, property damage insurance and
vehicle liability insurance in amounts and on terms satisfactory to the Authority and BPH

{C2025967.1}



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

2.9  The Local Entity shall provide and maintain competent and adequate
engineering services satisfactory to the Authority and BPH covering the supervision and
inspection of the development and construction of the Project and bearing the
responsibility of assuring that construction conforms to the plans, specifications and
designs prepared by the Consulting Engineers, which have been approved by all
necessary governmental bodies. Such engineer shall certify to the Authority, BPH and
the Local Entity at the completion of construction that construction is in accordance with
the approved plans, specifications and designs, or amendments thereto, approved by all
necessary governmental bodies. The Local Entity shall require the Consulting Engineers
to submit Recipient As-Built Plans, as defined in the DWTRF Regulations, to it within 60
days of the completion of the Project. The Local Entity shall notify BPH in writing of
such receipt.

2.10 The Local Entity shall at all times provide operation and
maintenance of the System in compliance with any and all State and federal standards.
The Local Entity shall employ qualified operating personnel properly certified by the
State. If the Local Entity is a newly established water system, the Local Entity must
employ qualified operating personnel properly certified by the State before the Project is
50% complete and shall retain such a certified operator(s) to operate the System during
the entire term of this Loan Agreement. The newly established Local Entity shall notify
BPH in writing of the certified operator employed at the 50% completion stage.

2.11 The Local Entity hereby covenants and agrees to comply with all

applicable federal and state statutes, rules and regulations, the applicable requirements of
all Cross Cutter Authorities and all applicable local ordinances issued by the Authority,

{C2025967.1}



BPH 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 Local Entity, 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 A and incorporated
herein by reference, and forward a copy by the 10th of each month the Authority.}

2.13 The Local Entity, during construction of the Project, shall complete
Payment Requisition Forms, the form of which is attached hereto as Exhibit B and
incorporated herein by reference, and forward such forms to BPH in compliance with the
Local Entity’s construction schedule.

2.14 The Local Entity shall serve the additional customers at the
location(s) as set forth in Schedule X. The Local Entity 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 Local Entity shall certify to the
Authority the number of customers added to the System.

2.15 The Local Entity shall perform an annual maintenance audit which
maintenance audit shall be submitted to the Authority and the Public Service Commission
of West Virginia in the manner prescribed by and the guidelines established by the
Authority and the PSC.

ARTICLE 111

Conditions to Loan;
Issuance of Local Bonds

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

(@) The Local Entity shall have delivered to BPH and the
Authority a report listing the specific purposes for which the proceeds of the Loan will be
expended;

(b)  The Local Entity shall have performed and satisfied all of the

terms and conditions to be performed and satisfied by it in this Loan Agreement;
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(c)  The Local Entity shall have authorized the issuance of and
delivery to the Authority of the Local Bonds described in this Article III and in Article IV
hereof;

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

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

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

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

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

(1)  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 BPH shall have received a certificate of the accountant for the Local Entity, or such
other person or firm experienced in the finances of local entities and satisfactory to the
Authority and BPH, to such effect;

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

(k) The Local Entity shall have obtained 100% of the titles,
easements and rights-of-way, or shall have received rights-of-entry for the same and the
Authority and BPH shall receive an opinion of counsel to the Local Entity, satisfactory to
the Authority and BPH, to such effect.

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

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

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

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

36 The Local Entity shall provide BPH with the appropriate
documentation to comply with the special conditions regarding the special requirements
established by federal and State regulations as set forth in Exhibit D attached hereto at
such times as are set forth therein.

3.7  The Local Entity shall comply with the following conditions:

(@) The Local Entity shall develop and implement an asset
management plan in accordance with BPH guidelines and approved by BPH.

(b)  The Local Entity shall comply with Title 40 CFR Part 34,
New Restrictions on Lobbying.

(c) The Local Entity shall comply with Section 6002 of the
Resource Conservation and Recovery Act (RCRA) (42 U.S.C. 6962). Regulations issued
under RCRA Section 6002 apply to any acquisition of an item where the purchase price
exceeds $10,000 or where the quantity of such items acquired in the course of the
preceding fiscal year was $10,000 or more. RCRA Section 6002 requires that preference
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be given in procurement programs to the purchase of specific products containing
recycled materials identified in guidelines developed by EPA. These guidelines are listed
in 40 CFR 247.

(d)  The Local Entity shall comply with Subpart C of 2 CFR Part
180 and 2 CFR Part 1532, entitled “Responsibilities of Participants Regarding
Transactions (Doing Business with Other Persons). To the extent required by BPH, the
Local Entity shall provide certifications as to compliance.

(¢) The Local Entity shall comply with all requests for data
related to the use of the funds provided under this agreement.

‘ (f)  The Local Entity shall allow any appropriate representative of
the Office of US Inspector General to (1) examine its records relating to the Project and
this Agreement and (2) interview any officer or employee of the Local Entity.

(g) The Local Entity must promptly refer to EPA’s Inspector
General any credible evidence that a principal, employee, agent, sub-grantee contractor,
subcontractor, loan recipient, or other person has submitted a false claim under the False
Claims Act or has committed a criminal or civil violation of laws pertaining to fraud,
conflict of interest, bribery, gratuity, or similar misconduct involving funds provided
under this Agreement.

(h)  The Local Entity shall not use funds for particular activities
for any casino or other gambling establishment, aquarium, zoo, golf course, or swimming
pool.

(1)  The Local Entity shall require that all laborers and mechanics
employed by its contractors and subcontractors be paid wages at rates not less than the
higher of those prevailing on projects of a character similar in the locality as determined
by the Secretary of Labor (DOL) in accordance with subchapter IV of chapter 31 of title
40, United States Code or the prevailing wage rate set by the State. The Local Entity
must require that contractors and subcontractors obtain wage determinations from DOL
and comply with DOL guidance and regulations implementing wage rate requirements.

(G)  Pursuant to 40 CFR, Section 33.301, the Local Entity agrees
to make Disadvantage Business Enterprise (DBE) good faith efforts whenever procuring
construction, equipment, services and supplies, and to require that prime contractors also
comply. The Local Entity shall provide BPH with DBE participation reports semi-
annually.
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(k)  The Local Entity shall comply with Title VI of the Civil
Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973, Title IX of the
Education Amendments of 1972, the Age Discrimination Act of 1975, and a variety of
program-specific statutes with nondiscrimination requirements. The Local Entity shall
also comply with Title VII of the Civil Rights Act of 1964 (prohibiting race, color,
national origin, religion, and sex discrimination in employment), the Americans with
Disabilities Act (prohibiting disability discrimination in employment and in services
provided by State and Local Entities, businesses, and non-profit agencies), and the Fair
Housing Act (prohibiting race, color, national origin, age, family status, and disability
discrimination in housing), as well as any other applicable civil rights laws.

ARTICLE IV

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

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

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

(1) to pay Operating Expenses of the System,;

(i1) to the extent not otherwise limited by any outstanding
loan resolution, indenture or other act or document and beginning on the date set forth in
Schedule X, to provide debt service on the Local Bonds by depositing in a sinking fund
one-third (1/3) of the interest payment next coming due on the Local Bonds and one-third
(1/3) of the principal payment next coming due on the Local Bonds and, beginning three
(3) months prior to the first date of payment of principal of the Local Bonds, if the
reserve account for the Local Bonds (the “Reserve Account”) was not funded from
proceeds of the Local Bonds or otherwise concurrently with the issuance thereof in an
amount equal to the maximum amount of principal and interest which will come due on
the Local Bonds in the then current or any succeeding year (the “Reserve Requirement”),
by depositing in the Reserve Account an amount not less than one-twelfth (1/12) of
one-tenth (1/10) of the Reserve Requirement or, if the Reserve Account has been so
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funded (whether by Local Bond proceeds, monthly deposits or otherwise), any amount
necessary to maintain the Reserve Account at the Reserve Requirement;

(1i1) 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 Local Entity has existing outstanding indebtedness
which has greater coverage or renewal and replacement fund requirements, then the
greater requirements will prevail until said existing indebtedness is paid in full.

(b)  Covenants substantially as follows:

(1) That the Local Bonds shall be secured by a pledge of
either the gross or net revenues, as applicable, of the System as provided 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;

(i11) That the Local Entity will complete the Project and
operate and maintain the System in good condition;

(iv) That, except as otherwise required by State law or the
DWTRF Regulations, 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
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be realized from such sale, mortgage, lease or other disposition shall be sufficient to fully
pay all of the Local Bonds outstanding and further provided that portions of the System
when no longer required for the ongoing operation of the System as evidenced by
certificates from the Consulting Engineer, may be disposed of with such restrictions as
are normally contained in such covenants;

(v) That the Local Entity 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;

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

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

(viii) That the Authority may, by proper legal action, compel
the performance of the duties of the Local Entity under the Local Act, including the
making and collection of sufficient rates or charges for services rendered by the System,
and shall also have, in the event of a default in payment of principal of or interest on the
Local Bonds, the right to obtain the appointment of a receiver to administer the System or
construction of the Project, or both, as provided by law and all rights as set forth in
Section 5 of the Act;

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

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

{C2025967.1}
14



(xi) That the Local Entity shall annually, within six months
of the end of the fiscal year, cause the records of the System to be audited by an
independent certified public accountant or independent public accountant and shall
submit the report of said audit to the Authority. If the Local Entity receives $500,000 or
more (in any combination of federal funds) in a fiscal year, the audit shall be obtained in
accordance with the Single Audit Act (as amended from time to time) and the applicable
OMB Circular (or any successor thereto). Financial statement audits are required once all
funds have been received by the Local Entity. The audit shall include a statement that
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 Local Entity’s revenues are adequate to meet its Operating
Expenses and debt service and reserve requirements;

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

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

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

(xv) That, as long as the Authority is the owner of any of
the Local Bonds, the Local Entity may authorize redemption of the Local Bonds with 30
days written notice to BPH and the Authority;

(xvi) That the West Virginia Municipal Bond Commission
(the “Commission”) shall serve as paying agent for all Local Bonds;
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(xvi1) That the Local Entity shall on the first day of each
month (if the first day is not a business day, then the first business day of each month)
deposit with the Commission the required interest, principal and reserve account
payment. The Local Entity shall complete the Monthly Payment Form, attached hereto
as Exhibit E and incorporated herein by reference, and submit a copy of said form along
with a copy of the check or electronic transfer to the Authority by the 5th day of such
calendar month. The Local Entity shall make monthly payments to the Commission by
electronic transfer;

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

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

(xxi) That the Local Entity shall submit all proposed change
orders to the BPH for written approval. The Local Entity shall obtain the written
approval of the BPH before expending any proceeds of the Local Bonds held in
“contingency” as set forth in the final Schedule A attached to the certificate of the
Consulting Engineer. The Local Entity shall obtain the written approval of the BPH
before expending any proceeds of the Local Bonds available due to
bid/construction/project underruns.
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The Local Entity hereby represents and warrants that the Local Act has
been or shall be duly adopted or enacted in compliance with all necessary corporate and
other action and in accordance with applicable provisions of law. All legal matters
incident to the authorization, issuance, validity, sale and delivery of the Local Bonds shall
be approved without qualification by nationally recognized bond counsel acceptable to
the Authority in substantially the form of legal opinion attached hereto as Exhibit F.

4.2 The Loan shall be secured by the pledge and assignment by the
Local Entity, as effected by the Local Act, of the fees, charges and other revenues of the
Local Entity from the System.

4.3 At least two and one-half percent (2V2%) of the proceeds of the
Local Bonds will be advanced on the Date of L.oan Closing. The remaining proceeds of
the Local Bonds shall be advanced by the Authority monthly as required by the Local
Entity to pay Costs of the Project, provided, however, if the proceeds of the Local Bonds
will be used to repay an interim financing, the proceeds will be advanced on a schedule
mutually agreeable to the Local Entity, the BPH and the Authority. The Local Bonds
shall not bear interest during the construction period but interest shall commence
accruing on the completion date as defined in the DWTRF Regulations, provided that the
annual repayment of principal and payment of interest shall begin not later than one (1)
year after the completion date. The repayment of principal and interest on the Local
Bonds shall be as set forth on Schedule Y hereto. In no event shall the interest rate on or
the net interest cost of the Local Bonds exceed any statutory limitation with regard
thereto.

44 The Local Bonds shall be delivered to the Authority in fully
registered form, transferable and exchangeable as provided in the Local Act at the
expense of the Local Entity. Anything to the contrary herein notwithstanding, the Local
Bonds may be issued in one or more series.

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

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

ARTICLE V

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

5.1  The Local Entity hereby irrevocably covenants and agrees to comply
with all of the terms, conditions and requirements of this Loan Agreement and the Local
Act. The Local Entity hereby further irrevocably covenants and agrees that, as one of the
conditions of the Authority to make the 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 Local Entity hereby covenants and agrees that it will, to the extent or in
the manner authorized by law, immediately adjust and increase such schedule of rates,
fees and charges (or where applicable, immediately file with the PSC for 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 In the event the Local Entity defaults in any 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 Local Entity hereby irrevocably covenants and agrees with the
Authority that, in the event of any default hereunder by the Local Entity, the Authority
may exercise any or all of the rights and powers granted under Section 5 of the Act,
including, without limitation, the right to impose, enforce and collect charges of the
System.
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ARTICLE VI

Other Agreements of the
Local Entity

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

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

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

6.4  The Local Entity hereby covenants that, if required by the Authority,
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
Local Entity fails to make any such rebates as required, then the Local Entity 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.
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6.5 Notwithstanding Section 6.4, the Authority may at any time, in their
sole discretion, cause the rebate calculations prepared by or on behalf of the Local Entity
to be monitored or cause the rebate calculations for the Local Entity to be prepared, in
either case at the expense of the Local Entity.

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

6.7 The Local Entity hereby agrees to file with the Authority upon

completion of acquisition and construction of the Project a schedule setting forth the
actual costs of the Project and sources of funds.

ARTICLE VII

Miscellaneous

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

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

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

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

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

7.7  This Loan Agreement shall terminate upon the earlier of:

(1) written notice of termination to the Local Entity from either
the Authority or BPH;

(ii)  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 BPH if the Local
Entity has failed to deliver the Local Bonds to the Authority;

(iii)  termination by the Authority and BPH pursuant to Section 6.2
hereof; or : i .-

(iv) payment in full of the principal of and interest on the Loan
and of any fees and charges owed by the Local Entity to the Authority or BPH.

In the event funds are not available to make all of the Loan, the
responsibility of the Authority and BPH to make all the Loan is terminated; provided
further that the obligation of the Local Entity to repay the outstanding amount of the
Loan made by the Authority and BPH is not terminated due to such non-funding on any
balance of the Loan. The BPH agrees to use its best efforts to have the amount
contemplated under this Loan Agreement included in its budget. Non-funding of the
Loan shall not be considered an event of default under this Loan Agreement.

{C2025967.1}
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IN WITNESS WHEREOF, the parties hereto have caused this Loan
Agreement to be executed by their respective duly authorized officers as of the date
executed below by the Authority.

CITY OF WHITE SULPHUR SPRINGS

(SEAL) sy D2lin W

Its: Mayor
Attest; Date: April 14, 2011

=

Tts” Recorder =

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

(SEAL) By: ’é ; E '

Its: Executive Dlrectory
Attest: Date: April 14, 2011

Its: Authorized Officer e %

{C2025967.1}
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EXHIBIT A

MONTHLY FINANCIAL REPORT

Name of Local Entity
Name of Bond Issue(s)
Type of Project Water Wastewater
Fiscal Year Report Month
Budget
Year To
Total Budget Date Minus
Current Year Year Total Year
Item Month To Date To Date To Date

1. Gross Revenues

2. Operating Expenses

3. Bond Payments:

Type of Issue
Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development

Authority

Rural Utilities Service

Economic Development
Administration

Other (Identify)

4. Renewal and
Replacement
Fund Deposits

Name of Person Completing Form

Address

Telephone

23
{C2025967.1}



INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

Item 1 You will need a copy of the current fiscal year budget adopted by the Local Entity
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 Local Entity 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 Local Entity.

The Local Entity 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.

24
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EXHIBIT B

PAYMENT REQUISITION FORM
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EXHIBIT C

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Bonds)
I, , Registered Professional Engineer, West
Virginia License No. , of Consulting Engineers,

, hereby certify 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 used herein and not defined herein shall have the same
meaning 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
Bureau for Public Health (the “BPH”), dated .

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

connection therewith.

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

'If another responsible party, such as the Issuer’s attorney, reviews the insurance and payment bonds, then
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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 BPH 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
approved by BPH; and (xi) attached hereto as Exhibit A is the final amended “Schedule
B - Total Cost of Project; Sources of Funds and Cost of Financing” for the Project.

WITNESS my signature and seal on this day of

[SEAL]

By:

West Virginia License No.

insert the following: [and in reliance upon the opinion of , 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).
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EXHIBIT D
SPECIAL CONDITIONS

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

B. EXHIBIT D-1 — The Local Entity shall complete the form attached
as Exhibit D-1 and submit to the BPH prior to the Closing.

28
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EXHIBIT D-1

For CBERR o Dby

Gt

West Virginia Department of Heelth and Human Resources
Subrecipient {Gramtee} irformation Form
Fimnze see the instructions for Coonpletion of the Sudnecipiznt {Greates] ntormetian Form

2. Subretipfent (Gramtee) Lotation (Street Address, City State and Zip Code)

3. Subreciplest (Grantce] S-Digit DUMRS Nusmber

& Subrectpient {Grantee) Type {Please dveck one bax caly)

O steteGovernment O nonpraft with 3023 (RS Stetus {Cther than
3 County Government tratitution of Higher Sducation]
O Cityor Townstip Government O rronproft without 201C3 ERS Stetus (Other than
B 5pedat District Government Insttution of Higher Education)
O rRegzibneai Oresnization O  privete Institution of Hizner EQucation
O w5, Temitory or Possession O indisduat
O independent Schoo! District O For-Frofit Business [Other than Small Buzsiness)
O Puslic/State Cantrolisd tnstution of “gher Learning O Small Jusines
O indanyustive Amenican Trisel Govesrment {Federaity | O Hispenic-zervng inztitution
frecognizea) O wistorically Black Cotieges 2nd Universities {HBCUs)
O matianyNative Anpesicsn Tribal Govermment {Other O Trivaty Comrolied Colteges ang Universities {TOCUs)
han Federaily Recogrizes) O sizskn Katve snd Kotve Hewaiisn Serving bnstitutions
O inaandNative Amedcen Tribeity Destonated O #on-comestic [ron-u3) entity
Crennization O other [Fense exinin)
O Fugtic/incian Housing Authority

5. Primary Performance Location {Streat Addness, Clty State and Zip Codie}

bames, TH it Total Comp dton for the ozt Highly Compensated O

BOTE: This fonm meatbe sigoed by an indditduai oo lower than the Execuiive Director or Chinf Financiz Offlcer..

Printec Keme e
Signsture Tate Frones
AR Slrance A L000
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EXHIBIT E

MONTHLY PAYMENT FORM

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

Re: [Name of bond issue]

Ladies and Gentlemen:

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

on behalf of on
[Local Entity] [Date]

Sinking Fund:

Interest $

Principal

Total:

A A

“Reserve Account:

Witness my signature this ___ day of

[Name of Local Entity]

By:
Authorized Officer

Enclosure: wire transfer form
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EXHIBIT F
OPINION OF BOND COUNSEL FOR LOCAL ENTITY

[To Be Dated as of Date of Loan Closing]
West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311
West Virginia Bureau for Public Health
815 Quarrier Street, Suite 418
Charleston, WV 25301-2616

Ladies and Gentlemen:

We are bond counsel to (the “Local Entity”), a

We have examined a certified copy of proceedings and other papers relating to the
authorization of a (1) loan agreement dated , including all schedules and
exhibits attached thereto (the “Loan Agreement”), between the Local Entity and the West
Virginia Water Development Authority (the “Authority”), on behalf of the West Virginia
Bureau for Public Health (the “BPH”), and (ii) the issue of a series of revenue bonds of

the Local Entity, dated (the “Local Bonds”), to be purchased by the
Authority in accordance with the provisions of the Loan Agreement. The Local Bonds
are issued in the principal amount of $ , In the form of one bond,

registered as to principal and interest to the Authority, with principal and interest payable
quarterly on March 1, June 1, September 1, and December 1 of each year, beginning

1, , and ending 1, , all as set forth in the “Schedule
Y” attached to the Loan Agreement and incorporated in and made a part of the Local
Bonds.

The Local Bonds are issued for the purposes of (i) , 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 Local Entity on , as
supplemented by the supplemental resolution duly adopted by the Local Entity 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

31
{C2025967.1}



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

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

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

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

3. The Local Entity 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 Local Entity and constitute valid and
binding obligations of the Local Entity, enforceable against the Local Entity in
accordance with their terms. The Local Act contains provisions and covenants
substantially in the form of those set forth in Section 4.1 of the Loan Agreement.

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

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

No opinion is given herein as to the effect upon enforceability of the Local Bonds
of bankruptcy, insolvency, reorganization, moratorium and other laws affecting creditors’
rights or in the exercise of judicial discretion in appropriate cases.
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We have examined executed and authenticated Local Bond numbered R-1, and in
our opinion the form of said bond and its execution and authentication are regular and
proper. '

Very truly yours,
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS
A. Series A Bonds (Principal Forgiveness)

Principal Amount of Local Bonds $4,252,750
Purchase Price of Local Bonds $4,252,750

B. Series B Bonds

Principal Amount of Local Bonds $8,000,000
Purchase Price of Local Bonds $8,000,000

The Series A shall bear no interest. The Authority at the direction of the BPH
shall forgive the principal amount of the Series A Bonds, with no administrative fee.
Principal forgiveness shall begin on June 1, 2011, and shall be made quarterly thereafter
(March 1, June 1, September 1 and December 1 of each year) as set forth on Schedule Y
attached hereto and incorporated herein by reference.

The Series B Bonds shall bear no interest. Commencing December 1, 2012,
principal of the Local Bonds is payable quarterly, with an administrative fee of 1%.
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 Local Entity shall submit its payments monthly to the Commission with
instructions that the Commission will make quarterly payments to the Authority at such
address as is given to the Commission in writing by the Authority. If the Reserve
Account is not fully funded at closing, the Local Entity shall commence the payment of
the 1/120 of the maximum annual debt service on the first day of the month it makes its
first monthly payment to the Commission. The Local Entity shall instruct the
Commission to notify the Authority of any monthly payments which are not received by
the 20th day of the month in which the payment was due.

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

The Local Entity may prepay the Local Bonds in full at any time at the price of par
upon 30 days’ written notice to the Authority and BPH. The Local Entity shall request
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approval from the Authority and BPH in writing of any proposed debt which will be
issued by the Local Entity on a parity with the 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 Local
Entity:

(i)  City of White Sulphur Springs Water Refunding Revenue Bonds, Series
2003 A, dated October 15, 2003, issued in the original aggregate principal
amount of $929,000.

Number of New Customers To Be Served: 0
Location: N/A '
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SCHEDULE Y
DEBT SERVICE SCHEDULE

BOND DEBT SERVICE
City of White Sulphur Springs
DWTRF
$4,252,750
10 Years
Dated
Date 4/14/11
Delivery
Date 4/14/11
Period Debt Principal
Endi Service Forgiveness
12/1/12 106,319 106,319
3/1/13 106,319 106,319
6/1/13 106,319 106,319
9/1/13 106,319 106,319
12/1/13 106,319 106,319
3/1/14 106,319 106,319
6/1/14 106,319 106,319
9/1/14 106,319 106,319
12/1/14 106,319 106,319
3/1/1S 106,319 106,319
6/1/15 106,319 106,319
9/1/15 106,319 106,319
12/1/15 106,319 106,319
3/1/16 106,319 106,319
6/1/16 106,319 106,319
9/1/16 106,319 106,319
12/1/16 106,319 106,319
3/1/17 106,319 106,319
6/1/17 106,319 106,319
9/1/17 106,319 106,319
12/1/17 106,319 106,319
3/1/18 106,319 106,319
6/1/18 106,319 106,319
9/1/18 106,319 106,319
12/1/18 106,319 106,319
3/1/19 106,319 106,319
6/1/19 106,319 106,319
9/1/19 106,319 106,319
12/1/19 106,319 106,319
3/1/20 106,318 106,318
6/1/20 106,318 106,318
9/1/20 106,318, 106,318
12/1/20 106,318 106,318
3/1/21 106,318 106,318
6/1/21 106,318 106,318
9/1/21 106,318 106,318
12/1/21 106,318 106,318
3/1/22 106,318 106,318
6/1/22 106,318 106,318
9/1/22 106,319 106,319
AILSZJSO 4,252,750
36
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DEBT SERVICE, ADMINISTRATIVE FEE AND RESERVE FUND PAYMENTS

City of White Sulphur Springs

DWTRF

$8,000,000

0% Interest Rate-

1% Administrative Fee

{C2025967.1}

30 Years
Total Debt Reserve Total
Date Principal Service: Admin Fee: Fundi Payments*
12/1/12 38,635.75 38,635.75 10,223.47 6,763.40 55,622.62
3/1/13 38,635.75 38,635.75 10,223.47 6,763.40 55,622.62
6/1/13 38,635.75 38,635.75 10,223.47 6,763.40 55,622.62
9/1/13 38,635.75 38,635.75 10,223.47 6,763.40 55,622.62
12/1/13 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
3/1/14 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
6/1/14 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
9/1/14 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
12/1/14 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
3/1/15 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
6/1/15 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
9/1/15 67,634.00 67,634.00 10,223.947 6,763.40 84,620.87
12/1/15 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
3/1/16 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
6/1/16 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
9/1/16 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
12/1/16 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
3/1/17 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
6/1/17 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
9/1/17 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
12/1/17 67,634.00 67,634.00 10,223.47 ’ 6,763.40 84,620.87
3/1/18 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
6/1/18 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
9/1/18 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
12/1/18 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
3/1/19 67,634.00 67,634.00 10,223.47 6,763.40! 84,620.87
6/1/19 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
9/1/19 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
12/1/19 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
3/1/20 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
6/1/20 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
9/1/20 67,634.00 67,634.00 10,223.47 6,763.40 84,620.87
12/1/20 67,633.00 67,633.00 10,223.47 6,763.40 84,619.87
3/1/21 67,633.00 67,633.00 10,223.47 6,763.40 84,619.87
6/1/21 67,633.00 67,633.00 10,223.47 6,763.40 84,619.87
9/1/21!  67,633.00 67,633.000  10,223.47{ 6,763.40] 84,619.87
12/1/21 67,633.00 67,633.00 10,223.47 6,763.40 84,619.87
3/1/22 67,633.00 67,633.00 10,223.47 6,763.40 84,619.87
6/1/22 67,633.00 67,633.00 10,223.47 6,763.40 84,619.87
9/1/22 67,633.00 67,633.00 10,223.47 6,763.40 84,619.87
12/1/22 67,633.00 67,633.00 10,223.47) 77,856.47
3/1/23 67,633.00 67,633.00 10,223.47 77,856.47
6/1/23 67,633.00 67,633.00 10,223.47 77,856.47
9/1/23 67,633.00 67,633.00 10,223.47 77,856.47
12/1/23 67,633.00 67,633.00 10,223.47 77,856.47
3/1/24 67,633.00 67,633.00 10,223.47 77,856.47

37




DEBT SERVICE, ADMINISTRATIVE FEE AND RESERVE FUND PAYMENTS

City of White Sulphur Springs

DWTRF

$8,000,000

0% Interest Rate

1% Administrative Fee

30 Years
Total Debt Reserve Total
Date Principal I Service{ Admin Fee Fund; Payments*
6/1/24 67,633.00 67,633.00 10,223.47 77,856.47
9/1/24 67,633.00 67,633.00 10,223.47 77,856.47
12/1/24 67,633.00 67,633.00 10,223.47 77,856.47
3/1/25 67,633.00 67,633.00 10,223.47 77,856.47
6/1/25 67,633.00 67,633.00 10,223.47 77,856.47
9/1/25 67,633.00 67,633.00 10,223.47 77,856.47
12/1/25 67,633.00 67,633.00 10,223.46 77,856.46
3/1/26 67,633.00 67,633.00 10,223.46 77,856.46
6/1/26 67,633.00 67,633.00 10,223.46 77,856.46
9/1/26 67,633.00 67,633.00 10,223.46 77,856.46
12/1/26 67,633.00 67,633.00 10,223.46 77,856.46
3/1/27 67,633.00 67,633.00 10,223.46 77,856.46
6/1/27 67,633.00 67,633.00 10,223.46 77,856.46
9/1/27 67,633.00 67,633.00 10,223.46 77,856.46
12/1/27 67,633.00 67,633.00 10,223.46 77,856.46
3/1/28 67,633.00 67,633.00 10,223.46 77,856.46
6/1/28 67,633.00 67,633.00 10,223.46 77,856.46
9/1/28 67,633.00 67,633.00 10,223.46 77,856.46
12/1/28 67,633.00 67,633.00 10,223.46 77,856.46
3/1/29 67,633.00 67,633.00 10,223.46 77,856.46
6/1/29 67,633.00 67,633.00 10,223.46 77,856.46
9/1/29 67,633.00 67,633.00 10,223.46 77,856.46
12/1/29 67,633.00 67,633.00 10,223.46 77,856.46
3/1/30 67,633.00 67,633.00 10,223.46 77,856.46
6/1/30 67,633.00 67,633.00 10,223.46 77,856.46
9/1/30 67,633.00 67,633.00 10,223.46 77,856.46
12/1/30 67,633.00 67,633.00 10,223.46 77,856.46
3/1/31 67,633.00 67,633.00 10,223.46 77,856.46
6/1/31 67,633.00 67,633.00 10,223.46 77,856.46
9/1/31 67,633.00 67,633.00 10,223.46 77,856.46
12/1/31 67,633.00 67,633.00 10,223.46 77,856.46
3/1/32 67,633.00 67,633.00 10,223.46 77,856.46
6/1/32 67,633.00 67,633.00 10,223.46 77,856.46
9/1/32 67,633.00 67,633.00 10,223.46 77,856.46
12/1/32 67,633.00 67,633.00 10,223.46 77,856.46
3/1/33 67,633.00 67,633.00 10,223.46 77,856.46
6/1/33 67,633.00 67,633.00 10,223.46 77,856.46
9/1/33 67,633.00 67,633.00 10,223.46 77,856.46
12/1/33 67,633.00 67,633.00 10,223.46 77,856.46
3/1/34 67,633.00 67,633.00 10,223.46 77,856.46
6/1/34 67,633.00 67,633.00 10,223.46 77,856.46
9/1/34 67,633.00 67,633.00 10,223.46 77,856.46
12/1/34 67,633.00 67,633.00 10,223.46 77,856.46
3/1/35 67,633.00 67,633.00 10,223.46 77,856.46
6/1/35 67,633.00 67,633.00 10,223.46. 77,856.46
9/1/35 67,633.00 67,633.00 10,223.46 77,856.46
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DEBT SERVICE, ADMINISTRATIVE FEE AND RESERVE FUND PAYMENTS

City of White Sulphur Springs

DWTRF

$8,000,000

0% Interest Rate

1% Administrative Fee

30 Years
Total Debt Reserve| Total
Date Principal Interest: Service; Admin Fee fund{ Payments*
12/1/35 67,633.00 67,633.00 10,223.46 77,856.46
3/1/36 67,633.00 67,633.00 10,223.46 77,856.46
6/1/36 67,633.00 67,633.00 10,223.46 77,856.46
9/1/36 67,633.00 67,633.00 10,223.46 77,856.46
12/1/36 67,633.00 67,633.00 10,223.46 77,856.46
3/1/37 67,633.00 67,633.00 10,223.46 77,856.46
6/1/37 67,633.00 67,633.00 10,223.46 77,856.46
9/1/37 67,633.00 67,633.00 10,223.46 77,856.46
12/1/37 67,633.00 67,633.00 10,223.46 77,856.46
3/1/38 67,633.00 67,633.00 10,223.46 77,856.46
6/1/38 67,633.00 67,633.00 10,223.46 77,856.46
9/1/38 67,633.00 67,633.00 10,223.46 77,856.46
12/1/38; 67,633.00 67,633.00 10,223.46 77,856.46
3/1/39 67,633.00 67,633.00 10,223.46 77,856.46
6/1/39 67,633.00 67,633.00 10,223.46 77,856.46
9/1/39 67,633.00 67,633.00 10,223.46 77,856.46
12/1/39 67,633.00 67,633.00 10,223.46 77,856.46
3/1/40 67,633.00 67,633.00 10,223.46 77,856.46
6/1/40 67,633.00 67,633.00 10,223.46 77,856.46
9/1/40: 67,633.00 67,633.00 10,223.46 77,856.46
12/1/40: 67,633.00 67,633.00 10,223.46 77,856.46
3/1/41 67,633.00 67,633.00 10,223.46: 77,856.46
6/1/41 67,633.00 67,633.00 10,223.46 77,856.46
9/1/41 67,633.00 67,633.00 10,223.46 77,856.46
12/1/41 67,633.00 67,633.00 10,223.46 77,856.46
3/1/42 67,633.00 67,633.00 10,223.46 77,856.46
6/1/42 67,633.00 67,633.00 10,223.46 77,856.46
9/1/42 67,634.00 67,634.00 10,223.46 77,857.46
8,000,000.00 8,000,000.00: 1,226,815.72; 270,536.00; 9,497,351.72

Notes:

9/1/2012 through 8/1/2013 Monthly Payment to MBC of $18,540.88*

9/1/2013 through 8/1/2022 Monthly Payment to MBC of $28,206.96"

9/1/2022 through 8/1/2042 Monthly Payment to MBC of $25,952.49*

*Calculated based on maximum quarterly payment during time period rounded up

monthly to the nearest cent.

Admin Fee calculated quarterly based on outstanding bond value paid in equal
quarterly payments.

Reserve Fund requirement based on maximum annual debt service funded-up over
40 quarterly payments.

{C2025967.1}
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P.S.C. W. Va. No. 13
- Canceling P.S.C. W. Va. No. 12

i

- CITY OF WHITE SULPHUR SPRINGS; a municipal utility
OF | |
WHITE SULPHUR SPRINGS, WEST VIRGINIA
RATES, RULES AND REGULATIONS FOR FURNISHING
WATER
At White Sulphur Springs and vicinity, Greenbrier County, West Virginia

Filed with THE PUBLIC SERVICE COMMISSION =
: of

WEST VIRGINIA
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Issued June 8, 2010 Effective for se_rvicé rendered on or after June 4, 2010
or as otherwise provided herein

Passed by City Council

Issued by City of White Sulphur Springs
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CITY OF WHITE SULPHUR SPRINGS (Water) | P.S.C. W.VA. Tariff No.13
: Original Sheet No. 2

RULES AND REGULATIONS

I. Rules and Regulations for the Government of Water Utilities, adopted by the Public
Service Commission of West Virginia, and now in effect, and all amendments thereto and
modifications thereof hereafter made by said Commission.

TATARIFFS\WATERWHITE_SULPHUR_SPRINGS_#13W_(CURRENT).DOC



CITY OF WHITE SULPHUR SPRINGS (Water) P.S.C. W.VA, Tariff No.13
' | Original Sheet No. 3

(C) APPLICABILITY
' Service in the entire territory.

(C) AVAILABILITY OF SERVICE
Available for general domestic, commerc1a1 and mdustnal service.

(N) RATES
Commencing upon approval by the West Virginia Public Service Commission:

(C,D) MINIMUM CUSTOMER CHARGE
Each water customer shall pay a minimum customer charge of Nineteen Dollars
and Seventy-eight cents ($19.78) per month for 2,000 gallons usage at a rate of
Nine Dollars and Eighty-nine cents ($9.89) per 1 000 gallons on all usage
thereafter.

(C]) VOLUME CHARGE |
Each water customer shall pay Nine Dollars and Eighty-Nine cents ($9.89) per
1,000 gallons for usage per month above the minimum customer charge for

2,000 gallons usage.

0)

CONNECTION CHARGE |
A fee of Three Hundred Dollars ($300.00) will be charged for each new
connection to the system, which is an increase from the current fee of Two
Hundred Fifty Dollars ($250.00).

RECONNECTION CHARGE :
The reconnection charge shall be increased from ten dollars ($10.00) to twenty

dollars ($20.00).

(C) Indicates change in text
(N) Indicates new

(D) Indicates decrease in rates
(I) Indicates increase in rates
(O) Indicates omission

TATARIFFS\WATERWHITE_SULPHUR_SPRINGS_#13W_(CURRENT).00C



CITY OF WHITE SULPHUR SPRINGS (Water) P.S.C. W.VA. Tariff No. 13
‘ Qriginal Sheet No. 4

LATE PAYMENT PENALTY
The above schedule is set on all current usage billings not paid in full by the
latest pay date, which shall be no sooner than the twentieth day of the month,
ten percent (10%) shall be added to the net current amount unpaid. The
delayed payment penalty is not interest and is to be coHected only once for
each bill where it is appropriate.

(N) DELAYED PAYMENT PENALTY .
The above schedule is set on all current usage billings not paid in full by the
latest pay date, which shall be no sooner than the twentieth day of the month,
ten percent (10%) shall be added to the net current amount unpaid. The delayed
payment penalty is not interest and is to be collected only once for each bill

where it is appropriate.

(N) Indicates new

TATARIFFS\WATERWHITE_SULPHUR_SPRINGS_#13W_(CURRENT).DOC



Public Service Commission

Of West Virginia -

201 Brooks Street, @. O. Box 812 ™ Phone: (304) 340-0300
Charleston, West Virginia 25323 AT ‘ FAX: (304) 340-0325

ay 28, 2010
2 = 2
@ 2 =
| 2en B o
Ms. Linda J. Coleman-Barker | ZEC 2 R
Financial & Water/Sewer Secretary o = <
City of White Sulphur Springs 5em - S
34 West Main Street CRADW ( Dhite ] = =
7 Sl
ORIt SUPhoR 1%, 72

White Sulphur Springs, WV 24986

Re: RFA 10-36/W
City of White Sulphur Springs’s
Water Rate Ordinance

Dear Ms. Coleman-Barker:

The City of White Sulphur Springs’s (City) water rate ordinance adopted on April
20, 2010, and filed with the Public Service Commission (Commission) on April 27, 2010,
has been referred by the Commission’s Executive Secretary to the Commission’s Legal
Division for review. This letter will also confirm the Commission’s receipt of the
additional water rate ordinance information filed by the City on May 24, 2010.

Based upon my review of the City’s water rate ordinance information, the City has
complied with the appropriate West Virginia Code requirements and has met all of the
other requirements under Rules 22.1 - 22.5 of the Commission’s Rules for the
Construction and Filing of Tariffs (C.S.R. §150-2-22). |

In conclusion, the City’s adopted water rate ordinance was held by the
Commission’s Executive Secretary until the expiration of the statutory thirty (30) day
protest period. This protest period started from the City’s édoption date of April 20, 2010,
and ended on May 20, 2010. I - )



RFA 10-36/W
May 28, 2010
Page 2

Based upon my review of the Commission’s files, there have been no protests filed
against the City’s water rate ordinance. Therefore, the City’s adopted water rate ordinance
will be forwarded to the Commission’s Tariff Officer, Ms. Vickie Priddy, for processing.
These new rates would become effective on and after June 4, 2010, (45 days following the

adoption date of April 20, 2010) based upon state law. If you should have any questions,
please do not hesitate to contact me at your convenience.

Sincerely,

et & Pl

RONALD E. ROBERTSON, JR.
Staff Attorney

3 04)340-0336
State Bar [.D. No. 4658

RER/s

cc:  Sandra Squire, Executive Secretary

Caryn Watson Short, Director, Legal Division
Vickie Priddy, Tariff Officer

H:\RROBERTSON\whitesulphurspringsw3.ord.wpd
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. STATE OF WEST VIRGINIA .
DEPARTMENT OF HEALTH AND HUMAN RESOURCES

BUREAU FOR PUBLIC HEALTH
OFFICE OF ENVIRONMENTAL HEALTH SERVICES

Joe Manchin I11 , Patsy A. Hardy, FACHE, MSN, MBA
Governor v Cabinet Secretary

Tuly 13, 2010

The Honorable Debra Fogus >
Mayor, City of White Sulphur Springs

34 West Main Street

White Sulphur Springs, WV 24986

RE: DWTRF Binding Commitment Letter
City of White Sulphur Springs
IJDC Project'No.: 2008W-1021
SRF Project No.: 10DWTRFA002
Greenbrier County

Dear Mayor Fogus:

The Bureau for Public Health (Bureau) provides this contingent binding offer for a loan of
approximately $8,000,000 and a $4,252,750 Principal Forgiveness loan for the City of White Sulphur
Springs (City) proposed project that will include an approximate 8 mile water line extension, upgrades
to the water treatment plant, and the installation of a smart metering system. The treatment plant will be
upgraded from its current capacity of 700 GPM to 1,200 GPM and all the equipment and materials will
be included in this project. This binding offer is contingent upon receipt of federal funding for the
Drinking Water State Revolving Fund 2010 Appropriations from the U. S. Environmental Protection
Agency as granted to the Bureau for utilization in its Drinking Water Treatment Revolving Fund
(DWTRF). :

The loans will be subject to the terms set forth on “Schedule A” attached hereto and
incorporated herein by reference. The final loan amount will be established after the City has received
bids for the project. The loan agreement will be between the City and West Virginia Water
Development Authority (WDA), who is the administrator of the DWTREF, acting on behalf of the
Bureau.

This loan commitment is contingent upon the City meeting the following:
j

a. Bidding the project by December 31, 2010.
b. Closing the loan by April 30, 2011.

350 Capitol Street, Room 313
Charleston, West Virginia 25301-3713
Telephone; (304) 558-2981



Mayor Fogus — City of White Sulphur Springs
Binding Commitment - 1I0DWTRFA002

July 13,2010

Page Two

If the City becomes aware that it will not be able to comply with the milestones listed above,
they should immediately notify the Bureau of this fact and the circumstances which have caused this
non-compliance. If the milestones are not met, funding may revert to standard DWTRF terms of
financing. ‘

If you have any questions regarding this loan commitment, please contact me at (304) 558-6749
or email robert.w.decrease@wv.gov.

Very truly yours,

Robert W. DeCrease, P.E., Manager

Infrastructure & Capacity Development

Environmental Engineering Division
RWD:bms

Enclosures

pc:  Paul Ghosh, P.E., Ghosh Engineers Inc.
Chris Jarrett, WDA
Samme L. Gee, Esquire, Jackson & Kelly ‘
OEHS Beckley District Office f
Steve Hunter, Attorney

NOTE: This letter is sent in triplicate. Please acknéwledge receipt on two copies
and immediately return them both to Robert DeCrease, 350 Capitol
Street, Room 313, Charleston, WV 25301-3713.

City of White Sulphur Springs Acceptance of Binding Commitment Term:

By:

Title:

Date:




i!
WEST VIRGINIA BUREAU FOR PUBLIC HEALTH

DRINKING WATER TREATMENT REVOLVING FUND
(Binding Commitment)

“SCHEDULE A” |

July 13, 2010

A. PROJECT: !

|

City of White Sulphur Springs ;
Water Treatment Plant, Distribution System Upgrades and Smart Meters

Greenbrier County !
[JDC No.: 2008W-1021 ,
DWTRF No.: 10DWTRFA002 ‘

B. DRINKING WATER TREATMENT REVOLVING FUND:

)
)

Loan A :

(DWTREF Principal Forgiveness) $ 4,252,750

Terms: PrincipalfForgiveness

Maturity Date: 10 years |

Special Conditions: No annual debt service payment (Principal
Forgiveness for this loan)

Loan B |

(DWTRF Base Program): $ 8,000,000

Terms: 0% '

Maturity Date: 30 years !

Administration Fee: 1% (Paid evenly over 30 years)

Special Conditions: Annual debt service payment is estimated to

be $309,000 plus reserve requirement.

NOTE 1: Final loan amount will be determined upon receipt of contract bids.

C. OTHER FUNDING SOURCES: None

D. TOTAL PROJECT COST: $12,252,750 .

E. PROPOSED USER RATES: Post-project user ratesf must be at least $33.37 monthly
rate for 4,000 gallons to be eligible for debt forgiveness.
Proposed post-project rate is $39.56.



SERIES 2011 A (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2011 B (WEST VIRGINIA DWTRF PROGRAM)

Subject

Section 1.01
Section 1.02
Section 1.03
Section 1.04

AUTHORIZATION OF PAYMENT OF THE SERIES 2009 A BONDS AND
ACQUISITION AND CONSTRUCTION OF THE PROJECT

Section 2.01

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

Section 3.01
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Section 3.05
Section 3.06
Section 3.07
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Section 3.09
Section 3.10

Section 3.11
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CITY OF WHITE SULPHUR SPRINGS

ORDINANCE AUTHORIZING THE PAYMENT OF THE WATER DESIGN
REVENUE BONDS, SERIES 2009 A (WEST VIRGINIA DWTRF
PROGRAM) OF THE CITY OF WHITE SULPHUR SPRINGS AND THE
ACQUISITION AND CONSTRUCTION OF CERTAIN ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF THE CITY OF WHITE SULPHUR SPRINGS
AND THE FINANCING OF THE COST THEREOF, NOT OTHERWISE
PROVIDED, THROUGH THE ISSUANCE BY THE CITY OF NOT MORE
THAN §$5,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2011 A (WEST VIRGINIA DWTRF
PROGRAM) AND NOT MORE THAN $9,000,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS, SERIES 2011 B
(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 LOAN AGREEMENTS
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
WHITE SULPHUR SPRINGS: '

. ARTICLE
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Ordinance. This Ordinance (together with any
ordinance, order or resolution supplemental hereto or amendatory hereof, the “Bond
Legislation”) is enacted pursuant to the provisions of Chapter 8, Article 19 and Chapter 16,
Article 13C of the Code of West Virginia, 1931, as amended (collectively, the “Act”), and
other applicable provisions of law.

{C1838142.1}



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

A. The City of White Sulphur Spﬁngs (the “Issuer”) is a municipal

corporation and political subdivision of the State of West Virginia in Greenbrier 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 additions, betterments and
improvements to the existing public waterworks system of the Issuer, consisting of
renovations, upgrades and replacements to the water treatment plant and the water
distribution lines and adding a new metering system (collectively, the “Project”), which
constitute properties necessary, appropriate, useful, convenient or incidental in connection
with or to a water supply system (the existing public waterworks system of the Issuer, the
Project and any further additions, betterments and improvements 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 has heretofore issued its Water Design Bonds, Series 2009 A
(West Virginia DWTRF Program), dated June 12, 2009, in the original principal amount of
$625,000 (the “Series 2009 A Bonds”), to temporarily finance a portion of the costs of design
of the Project. The Series 2009 A Bonds are secured by a shared first lien on the Gross
Revenues of the System. The Issuer hereby determines that it is in its best interest to pay the
entire outstanding principal of and all accrued interest on the Series 2009 A Bonds in full
with proceeds of the Series 2011 Bonds, as hereinafter defined, on the date of issuance
thereof. The Issuer intends to permanently finance the costs of acquisition and construction of
the Project through the issuance of its revenue bonds to the West Virginia Water
Development Authority (the “Authority”), in connection with the West Virginia Drinking
Water Treatment Revolving Fund pursuant to the Act.

D.  Itis deemed necessary for the Issuer to issue its Water Revenue Bonds
in the total aggregate principal amount of not more than $14,000,000 in two series
(collectively, the “Series 2011 Bonds”™), being the Water Revenue Bonds, Series 2011 A
(West Virginia DWTRF Program), in the aggregate principal amount of not more than
$5,000,000 (the “Series 2011 A Bonds”), and the Water Revenue Bonds, Series 2011 B
(West Virginia DWTRF Program), in the aggregate principal amount of not more than
$9,000,000 (the “Series 2011 B Bonds”), to permanently finance the costs of acquisition and
construction of the Project. Said costs shall be deemed to include the cost of all property

{C1838142.1}
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rights, easements and franchises deemed necessary or convenient therefor; interest upon the
Series 2011 Bonds prior to and during acquisition or construction of the Project and for a
period not exceeding 6 months after completion of acquisition and construction of the
Project; amounts which may be deposited in the 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, 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 2011 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 2011 Bonds or the repayment of indebtedness incurred by the Issuer for
such purposes shall be deemed Costs of the Project, as hereinafter defined.

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

F. It is in the best interests of the Issuer that its Series 2011 A Bonds and
Series 2011 B Bonds be sold to the Authority pursuant to the terms and provisions of a loan
agreement by and between the Issuer and the Authority, on behalf of the West Virginia
Bureau for Public Health (the “BPH”), the loan agreement in form satisfactory to the
respective parties (the “Loan Agreement”), approved hereby if not previously approved by
resolution of the Issuer. '

G. With the payment of the Series 2009 A Bonds, there are outstanding
obligations of the Issuer which will rank on a parity with the Series 2011 Bonds as to liens,
pledge and source of and security for payment, being the Water Refunding Revenue Bonds,
Series 2003 A, dated October 15, 2003, issued in the original aggregate principal amount of
$929,000 (the “Prior Bonds™).

The Series 2011 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 2011 Bonds, the Issuer will obtain a certificate of an Independent
Certified Public Accountant stating that the coverage and parity tests of the Prior Bonds are
met. No consent is required from the Registered Owners of the Prior Bonds. Following the
payment of the Series 2009 A Bonds and 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

{C1838142.1}
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assets of the System.

H.  The estimated revenues to be derived in each year after completion of
the Project from the operation of the System will be sufficient to pay all Operating Expenses
of the System, the principal of and interest, if any, on the Series 2011 Bonds and all funds
and accounts and other payments provided for herein and in the Prior Ordinance.

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 the issuance of the Series 2011 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 Infrastructure Council and obtaining of a certificate
of public convenience and necessity from the Public Service Commission of West Virginia
(the “PSC”) by final order, the time for rehearing and appeal of which will either have
expired prior to the issuance of the Series 2011 Bonds.

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

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the
acceptance of the Series 2011 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 Series 2011 Bonds, all of 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” meahs, collectively, Chapter 8, Article 19 and Chapter 16, Article 13C of
the Code of West Virginia, 1931, as amended and in effect on the date of enactment hereof.

“Administrative Fee” means any administrative fee required to be paid under
the Loan Agreement for the Series 2011 Bonds.

{C1838142.1}



I
!

“Authority” means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2011 Bonds, or any
other agency, board or department of the State that succeeds to the functions of the Authority,
acting in its administrative capacity and upon authorization from the BPH under the Act.

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

“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.

“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.

“Bonds” means, collectively, the Series 2011 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.

“BPH” means the West Virginia Bureau for Public Health, a division of the
West Virginia Department of Health and Human Resources, or any other agency, board or
department of the State that succeeds the function of the BPH.

“Closing Date” means the date upon which there is an exchange of the Series
2011 Bonds for all or a portion of the proceeds of the Series 2011 Bonds from the Authority.

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

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

“Consulting Engineers” means Ghosh Engineers 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 Code of West Virginia, 1931, as
amended; provided however, that the Consulting Engineers shall not be a regular, full-time
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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 1.02 D
hereof to be a part of the costs of acquisition and construction 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.

“DWTRF Regulations” means the regulatiohs for the West Virginia DWTRF
Program set forth in Title 64, Part 49 of the West Virginia Code of State Regulations.

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

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

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

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

“Gross revenues” means the aggregate gross operating and non-operating
Revenues of the system, as hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided that, “gross revenues” do 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) or any tap fees (as
hereinafter defined).

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

“Independent Certified Public Accountant” 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
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of its business and affairs.

“Issuer” means the City of White Sulphur Spﬁngs, a municipal corporation and
political subdivision of the State of West Virginia, in Greenbrier 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 or Loan Agreements behalf of
the BPH, providing for the purchase of the Series 2011 A Bonds and the Series 2011 B
Bonds from the Issuer by the Authority, the form of which shall be approved, and the
execution and delivery by the Issuer authorized and directed or ratified, by the Supplemental
Resolution. ' ‘

“Mayor” means the Mayor of the Issuer.

“Net Proceeds” means the face amount of the Series 2011 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Series 2011 Bonds Reserve Accounts.

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

“Outstanding” when used with reference to Bonds and as of any particular date,
describes all Bonds theretofore and thereupon being authenticated and delivered, except
(i) any Bond canceled by the Bond Registrar or Registrar for Prior Bonds, 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
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be in trust hereunder, and set aside for such payment (whether upon or prior to maturity);
(iii) any Bond deemed to have been paid as provided in Article X hereof;, (iv) any Prior Bond
deemed to have been paid; and (v) for purposes of consents, notices or other action by a
specified percentage of Registered Owners, 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 other entity designated as such for
the Series 2011 Bonds in the Supplemental Resolution. '

“Prior Bonds” means the Issuer’s Water Refunding Revenue Bonds, Series
2003 A, dated October 15, 2003, issued in the original principal amount of $929,000.

“Prior Ordinance” means, collectively, the ordinance of the Issuer enacted
October 14, 2003, and the Supplemental Resolution of the Issuer adopted October 14, 2003.

“Project” means the Project as described in Section 1.02B hereof.

“PSC” means the Public Service Commission of West Virginia and any
successor to the functions thereof.

“PSC Order” means the final order or orders of the PSC, granting the Issuer a
certificate of convenience and necessity to construct the Project and approving the financing
for the Project. "

“Qualified Investments” means and includes any of the following:
(a) Government Obligations;

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

(c)  Bonds, debentures, notes or other evidences of indebtedness issued by
any of the following agencies: Banks for Cooperatives; Federal Intermediate Credit Banks;
Federal Home Loan Bank System; Export-Import Bank of the United States; Federal Land
Banks; Government National Mortgage Association, Tennessee Valley Authority; or
Washington Metropolitan Area Transit Authority;
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(d)  Any bond, debenture, note, participation certificate or other similar
obligations issued by the Federal National Mortgage Association to the extent such obligation
is guaranteed by the Government National Mortgage Association or issued by any other
federal agency and backed by the full faith and credit of the United States of America;

(e)  Time accounts (including accounts evidenced by time certificates of
deposit, time deposits or other similar banking arrangements) which, to the extent not insured
by the FDIC, shall be secured by a pledge of Gevernment Obligations, provided, that said
Government Obligations pledged either must mature as nearly as practicable coincident with
the maturity of said time accounts or must be replaced or increased so that the market value
thereof is always at least equal to the principal amount of said time accounts;

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

(g) Repurchase agreements, fully secured by investments of the types
described in paragraphs (a) through (e) above, with banks or national banking associations
which are members of 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 Code of
West Virginia, 1931, as amended; and

(1) Obhgatlons 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 Clerk or the Recorder of the Issuer.

“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.

“Registrar” means the Bond Registrar.
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“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 Ordinance and continued hereby.

“Reserve Accounts” means, collectively, the respective Reserve Accounts
created for the Series 2011 Bonds and the Prior Bonds.

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

“Revenue Fund” means the Revenue Fund created by the Prior Ordinance and
continued hereby.

“Series 2009 A Bonds” means the Issuer’s Water Design Revenue Bonds,
Series 2009 A (West Virginia DWTRF Program), dated June 12, 2009, issued in the original
principal amount of $625,000.

“Series 2011 Bonds” means, collectively, the Series 2011 A Bonds and the
Series 2011 B Bonds.

“Series 2011 Bonds Construction Trust Fund” means the Series 2011 Bonds
Construction Trust Fund created by Section 5.01 hereof.-

“Series 2011 A Bonds” means the Water Revenue Bonds, Series 2011 A (West
Virginia DWTRF Program), of the Issuer, authorized by this Bond Legislation.

“Series 2011 A Bonds Reserve Account”, means the Series 2011 A Bonds
Reserve Account created by Section 5.02 hereof.

“Series 2011 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 2011 A Bonds in the then current or any succeeding year.

“Series 2011 A Bonds Sinking Fund” means the Series 2011 A Bonds Sinking
Fund created by Section 5.02 hereof. .

“Series 2011 B Bonds” means the Water Revenue Bonds, Series 2011 B
(West Virginia DWTRF Program), of the Issuer, authorized by this Bond Legislation.
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“Series 2011 B Bonds Reserve Account” means the Series 2011 B Bonds
Reserve Account created by Section 5.02 hereof.

“Series 2011 B Bonds Reserve Requirement” means, as of any date of
calculatlon the maximum amount of principal and interest which will become due on the
Series 2011 B Bonds in the then current or any succeeding year.

“Series 2011 B Bonds Sinking Fund” means the Series 2011 B Bonds Sinking
Fund created by Section 5.02 hereof.

“Sinking Funds” means, collectively, the respective Sinking Funds created for
the Series 2011 Bonds and the Prior Bonds.

“State” means the State of West Virginia.

“Supplemental Resolution” means any resolution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article “the,”
refers specifically to the supplemental resolution authorizing the sale of the Series 2011
Bonds; provided, that any matter intended by this Ordinance to be included in the
Supplemental Resolution with respect to the Series 2011 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 Series 2011 Bonds
or any other obligations of the Issuer, including, without limitation, the Renewal and
Replacement Fund, the Sinking Funds and the Reserve Accounts.

“System” means, collectively, the complete existing municipal waterworks
system of the Issuer, as presently existing in its entirety or any integral part thereof, including
mains, hydrants, meters, valves, standpipes, storage tanks, pump tanks, pumping stations,
intakes, wells, impounding reservoirs, pumps, machinery, purification plants, softening
apparatus and all other facilities necessary, appropriate, useful, convenient or incidental in
connection with or to a water supply system and shall also include the Project and any
additions, betterments and improvements thereto hereafter acquired or constructed for the
System from any sources whatsoever, both within and without the Issuer.

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

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

Words importing singular number shall include the plural number in each case

and vice versa; words importing persons shall include firms and corporations; and words
importing the masculine, feminine or neutral gender shall include any other gender.
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ARTICLE II

AUTHORIZATION OF PAYMENT OF THE SERIES 2009 A BONDS
ACQUISITION AND CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Payment of the Series 2009 A Bonds and
Acquisition and Construction of the Project. There is hereby authorized and ordered the
payment of the Series 2009 A Bonds and the acquisition and construction of the Project, at an
estimated cost of $14,000,000, in accordance with the plans and specifications which have
been prepared by the Consulting Engineers, heretofore filed in the office of the Governing
Body. The proceeds of the Series 2011 Bonds 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 and otherwise compatible with the financing plan
submitted to the BPH and the Authority.

The cost of the Project is estimated not to exceed $14,000,000, of which
approximately $5,000,000 will be obtained from proceeds of the Series 2011 A Bonds and
not to exceed $9,000,000 will be obtained from proceeds of the Series 2011 B Bonds.
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ARTICLE IIT

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

Section 3.01. Authorization of Bonds. For the purposes of paying the Series
2009 A Bonds, capitalizing interest on the Series 2011 Bonds, funding the respective Reserve
Accounts for the Series 2011 Bonds, paying Costs of the Project not otherwise provided for
and paying certain costs of issuance of the Series 2011 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 2011 Bonds of the Issuer. The Series 2011
Bonds shall be issued in two series, each as a single bond, designated respectively as “Water
Revenue Bonds, Series 2011 A (West Virginia DWTRF Program),” in the principal amount
of not more than $5,000,000, and “Water Revenue Bonds, Series 2011 B (West Virginia
DWTRF Program),” in the principal amount of not more than $9,000,000, and both shall
have such terms as set forth hereinafter and in the Supplemental Resolution. The proceeds of
the Series 2011 Bonds remaining after paying the Series 2009 A Bonds, funding the Reserve
Accounts (if funded from Bond proceeds) and the capitalization of interest, if any, shall be
deposited in or credited to the Series 2011 Bonds Construction Trust Fund established by
Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2011 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 a
Supplemental Resolution or as specifically provided in the Loan Agreement. The Series
2011 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 2011
Bonds, if any, 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 2011
Bonds shall initially be issued in the form of a single bond for each series, fully registered to
the Authority, with a record of advances and a debt service schedule attached, representing
the aggregate principal amount of each series of the Series 2011 Bonds. The Series 2011
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
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amount of said Bonds then Outstanding and being exchanged, with principal installments or
maturities, as applicable, corresponding to the dates of payment of principal installments of
said Bonds; provided, that the Authority shall not be obligated to pay any expenses of such
exchange. |

Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. Such Bonds shall be dated
~ and shall have such items as set forth in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2011 Bonds shall be executed in
the name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed thereto or
imprinted thereon and attested by the Recorder. In case any one or more of the officers who
shall have signed or sealed the Series 2011 Bonds shall cease to be such officer of the Issuer
before the Series 2011 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 2011 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 2011 Bond shall be
valid or obligatory for any purpose or entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the form set forth in Section 3.10 hereof, shall have been manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Series 2011 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 2011 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 Registered Owner, in

accepting the Series 2011 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 Registered

{C1838142.1} 15



Owner shall further be conclusively deemed to have agreed that said Bonds shall be
incontestable in the hands of a bona fide registered owner for value.

So long as the Series 2011 Bonds remain odtstanding, 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 2011 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 2011 Bonds or
transferring the registered Series 2011 Bonds are exercised, all Series 2011 Bonds shall be
delivered in accordance with the provisions of this Bond Legislation. All Series 2011 Bonds
surrendered in any such exchanges or transfers shall forthwith be canceled by the Bond
Registrar. For every such exchange or transfer of Series 2011 Bonds, the Bond Registrar
may make a charge sufficient to reimburse it for any tax, fee or other governmental charge
required to be paid with respect to such exchange or transfer and the cost of preparing each
new Bond upon each exchange or transfer, and any other expenses of the Bond Registrar
incurred in connection therewith, which sum or sums shall be paid by the Issuer. The Bond
Registrar shall not be obliged to make any such exchange or transfer of Series 2011 Bonds
during the period commencing on the 15th day of the month next preceding an interest
payment date on the Series 2011 Bonds or, in the case of any proposed redemption of Series
2011 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
2011 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,
register 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 Registered Owner’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 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 indemnified as aforesaid, and if
such Bond be lost, stolen or destroyed, without surrender thereof.
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Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 2011
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 System as herein provided. No Registered Owner
of the Series 2011 Bonds shall ever have the right to compel the exercise of the taxing power
of the Issuer to pay the Series 2011 Bonds or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Gross Revenues: Lien Position with
respect to Prior Bonds. The payment of debt service of the Series 2011 A Bonds and the
Series 2011 B Bonds shall be secured equally and ratably with each other by a first lien on
the Gross Revenues derived from the System on a parity with the lien on the Gross Revenues
in favor of the Registered Owners of the Prior Bonds. Such Gross Revenues in an amount
sufficient to pay the principal of and interest, if any, on the Series 2011 Bonds and the Prior
Bonds and to make all other payments provided for herein and in the Prior Ordinance 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 2011 Bonds to the Registrar, and the Registrar shall authenticate, register and deliver
the Series 2011 Bonds to the original purchasers upon receipt of a request and authorization
to the Bond Registrar on behalf of the Issuer, signed by an Authorized Officer, to
authenticate, register and deliver the Series 2011 Bonds to the original purchasers.

Section 3.10. Form of Bonds. The text of the Series 2011 Bonds shall be in
substantially the following forms, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 2011 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF WHITE SULPHUR SPRINGS
WATER REVENUE BOND, SERIES 2011 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: That on this ____ day of
,2011, THE CITY OF WHITE SULPHUR SPRINGS, a municipal
corporation and political subdivision of the State of West Virginia in Greenbrier County of
said State (the “Issuer”), for value received, hereby promises to pay, solely from the special
funds provided therefor, as hereinafter set forth, to the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the “Authority”) or registered assigns, the sum of
DOLLARS (§ ), or such lesser amount as shall have
been advanced to the Issuer hereunder and not previously repaid, as set forth in the Record of
Advances attached as EXHIBIT A hereto and incorporated herein by reference, in quarterly
installments on March 1, June 1, September 1 and December 1 of each year, commencing

1, , 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 i'nstallments of this Bond are 100%
forgiveable as set forth in the Loan Agreement.

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 ,201__.

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
this Bond 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 16, Article 13C of the Code of West Virginia, 1931, as amended
(collectively, the “Act”), a Bond Ordinance duly enacted by the Issuer on __ ,
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201, and a Supplemental Resolution duly adopted by the Issuer on , 201
(collectively, the “Bond Legislation™), and is subject to all the terms and conditions thereof.
The Bond Legislation provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by the
funds and revenues and other security provided for the Bonds under the Bond Legislation.

| THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
" RESPECTS, WITH THE ISSUER’S (1)WATER REFUNDING REVENUE BONDS,
SERIES 2003 A, DATED OCTOBER 15, 2003, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $929,000 (THE “PRIOR BONDS”); AND (2)
WATER REVENUE BONDS, SERIES 2011 B (WEST VIRGINIA DWTRF PROGRAM),
DATED , 2011, ISSUED CONCURRENTLY HEREWITH IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $ (THE
“SERIES 2011 B 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 System, on a parity with the
pledge of Gross Revenues in favor of the registered owners of the Prior Bonds and the Series
2011 B Bonds and from moneys in the reserve account created under the Bond Legislation
for this Bond (the “Series 2011 A Bonds Reserve Account”), and unexpended proceeds of
this Bond. Such Gross 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 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 provision or limitation, 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 2011 A Bonds Reserve Account and unexpended proceeds of this Bond.
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
comply with the rate coverage required by the ordinance authorizing the Prior Bonds, so long
as the Prior Bonds are outstanding, and thereafter, sufficient 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 of principal of and interest, if any, on
this Bond, payable in any year and all other obligations secured by a lien on or payable from
such revenues on a parity with this Bond; provided however, that so long as there exists in
the Series 2011 A Bonds Reserve Account an amount at least equal to the maximum amount
of principal and interest, if any, which will become due on this Bond in the then current or
any succeeding year, and in the respective reserve accounts established for any other
obligations outstanding on a parity with this Bond, an amount at least equal to the
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requirement therefor, such percentage may be reduced to 110%. The Issuer has entered into
certain further covenants with the registered owners of this Bond for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of this
Bond 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 (as
defined in the Bond Legislation) 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 the costs
of issuance hereof as 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.

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 this Bond.

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

this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOQOF, THE CITY OF WHITE SULPHUR SPRINGS has
caused this Bond to be signed by its Mayor and its corporate seal to be hereunto affixed and
. attested by its Clerk, and has caused this Bond to be dated as of the date first written above.

[SEAL]

Mayor

ATTEST:

Recorder

{C1838142.1} 21



(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2011 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: ,201_

, as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
Attorney to transfer the said Bond on the books kept for registration of the within Bond of the
said Issuer with full power of substitution in the premises.

Dated: ,

In the presence of:
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(FORM OF SERIES 2011 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF WHITE SULPHUR SPRINGS
WATER REVENUE BOND, SERIES 2011 B
(WEST VIRGINIA DWTRF PROGRAM)

No. BR- ‘ $

KNOW ALL MEN BY THESE PRESENTS: That on this __ day of
, 201__, THE CITY OF WHITE SULPHUR SPRINGS, a municipal
corporation and political subdivision of the State of West Virginia in Greenbrier County of
said State (the “Issuer”), for value received, hereby promises to pay, solely from the special
funds provided therefor, as hereinafter set forth, to the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the “Authority”) or registered assigns, the sum of

; DOLLARS
($ ), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously repaid, as set forth in the Record of Advances attached as
EXHIBIT A hereto and incorporated herein by reference, in quarterly installments on
March 1, Junel, Septemberl and Decemberl of each year, commencing
1, 201 _, as set forth on the Debt Service Schedule attached as
EXHIBIT B hereto and incorporated herein by reference. The Administrative Fee (as defined
in the hereinafter described Bond Legislation) on this Bond shall be payable quarterly on
March 1, June 1, September 1 and December 1 of each year, commencing

1, , as set forth on EXHIBIT B attached hereto.

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

This Bond may be 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 dated ,201 . !

This Bond is issued (i) to pay the Series 2009 A Bonds; (ii) to pay a portion of
the costs of acquisition and construction of certain additions, betterments and improvements
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to the existing public waterworks system of the Issuer (the “Project”); and (iii) to pay certain
costs of issuance of this Bond 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 16, Article 13C of the' Code of West Virginia, 1931, as
amended (collectively, the “Act”), a Bond Ordinance duly enacted by the Issuer on
, 201, effective , 201 and a Supplemental
Resolution duly adopted by the Issuer on _,201__ (collectively, the “Bond
Legislation”), and is subject to all the terms and conditions thereof. The Bond Legislation
provides for the issuance of additional bonds under certain conditions, and such bonds would
be entitled to be paid and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’S (1)WATER REFUNDING REVENUE BONDS,
SERIES 2003 A, DATED OCTOBER 15, 2003, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $929,000 (THE “PRIOR BONDS”); AND (2)
WATER REVENUE BONDS, SERIES 2011 A (WEST VIRGINIA DWTRF PROGRAM),
DATED ,201__, ISSUED CONCURRENTLY HEREWITH IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $ (THE
“SERIES 2011 A 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 System, on a parity with the
pledge of Gross Revenues in favor of the registered owners of the Prior Bonds and the Series
2011 A Bonds and from moneys in the reserve account created under the Bond Legislation
for this Bond (the “Series 2011 B Bonds Reserve Account”), and unexpended proceeds of
this Bond. Such Gross 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 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 provision or limitation, 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 2011 B Bonds Reserve Account and unexpended proceeds of this Bond.
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
comply with the rate coverage required by the ordinance authorizing the Prior Bonds, so long
as the Prior Bonds are outstanding, and thereafter, sufficient to provide for the reasonable
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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 of principal of and interest, if any, on
this Bond, payable in any year and all other obligations secured by a lien on or payable from
such revenues on a parity with this Bond; provided however, that so long as there exists in
the Series 2011 B Bonds Reserve Account an amount at least equal to the maximum amount
of principal and interest, if any, which will become due on this Bond in the then current or
any succeeding year, and in the respective reserve accounts established for any other
obligations outstanding on a parity with this Bond, 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 this Bond for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of this
Bond 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 (as
defined in the Bond Legislation) 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 the costs
of issuance hereof as described in the Bond Legislation, and there shall be and hereby is
created and granted a lien upon such moneys, until so applled 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 Gross Revenues of the
System has been pledged to and will be set aside into said special fund by the Issuer for the
prompt payment of the principal of this Bond.
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All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOF, THE CITY OF WHITE SULPHUR SPRINGS has
caused this Bond to be signed by its Mayor, and its corporate seal to be hereunto affixed and
attested by its Recorder, and has caused this Bond to be dated as of the date first written
above.

[SEAL]

Mayor

ATTEST:

Recorder

{C1838142.1} 30



|
CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2011 B Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: | , 201

, as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
Attorney to transfer the said Bond on the books kept for registration of the within Bond of the
said Issuer with full power of substitution in the premises.

Dated: ,

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of Loan
Agreement. The Loan Agreement, including all schedules and exhibits attached thereto, are
hereby approved and incorporated into this Bond Legislation. The Series 2011 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 and the Recorder is directed to affix the seal of the
- Issuer, attest the same and deliver the Loan Agreement to the Authority, and any such prior
execution and delivery is hereby authorized, approved, ratified and confirmed.

Section 3.12. Filing of Amended Schedule. Upon completion of the acquisition
and construction of the Project, the Issuer will file with the Authority a schedule setting forth
the actual costs of the Project and sources of funds.
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ARTICLE V
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

!

(2) Renewal and Replacement Fund (created by the Prior Ordinance); and
(3)  Series 2011 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 2011 A Bonds Sinking Fund;,

(2)  Series 2011 A Bonds Reserve Account;
(3)  Series 2011 B Bonds Sinking Fund; and
4 Series 2011 B 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
by the Issuer in the Revenue Fund. The Revenue Fund shall constitute a trust fund for the
purposes provided in this Bond Legislation and shall be kept separate and distinct from all
other funds of the Issuer and the Depository Bank and used only for the purposes and in the
manner provided in the Prior Ordinance and this Bond Legislation. All moneys 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, make the Prior
Bonds interest payments in the manner and in accordance with the Prior Ordinance.
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(2)  The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and simultaneously remit, (i) for deposit in the Sinking Funds for the Prior
Bonds, to the Commission, the amounts required by the Prior Ordinance for payment of
principal of the Prior Bonds; (ii) commencing 3 months prior to the first date of payment of
principal of the Series 2011 A Bonds, for deposit in the Series 2011 A Bonds Sinking Fund,
an amount equal to 1/3rd of the amount of principal, if any, which will mature and become
due on the Series 2011 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 2011 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, 1 month
prior to the next quarterly principal payment date, the required amount of principal coming
due on such date; and (iii) to the Commission, commencing 3 months prior to the first date of
payment of principal of the Series 2011 B Bonds, for deposit in the Series 2011 B Bonds
Sinking Fund, an amount equal to 1/3rd of the amount of principal which will mature and
become due on the Series 2011 B Bonds on the next ensuing quarterly principal payment
date; provided that, in the event the period to elapse between the date of such initial deposit
in the Series 2011 B 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,
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 remit to the Commission, (i) for deposit in the Reserve
Accounts for the Prior Bonds, the amounts required by the Prior Ordinance; (ii) commencing
3 months prior to the first date of payment of principal of the Series 2011 A Bonds, if not
fully funded upon issuance of the Series 2011 A Bonds, for deposit in the Series 2011 A
Bonds Reserve Account, an amount equal to 1/120th of the Series 2011 A Bonds Reserve
Requirement; provided that, no further payments shall be made into the Series 2011 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 2011 A Bonds Reserve
Requirement; and (iii) commencing 3 months prior to the first date of payment of principal of
the Series 2011 B Bonds, if not fully funded upon issuance of the Series 2011 B Bonds, for
deposit in the Series 2011 B Bonds Reserve Account, an amount equal to 1/120th of the
Series 2011 B Bonds Reserve Requirement; provided that, no further payments shall be made
into the Series 2011 B Bonds Reserve Account when there shall have been deposited therein,
and as long as there shall remain on deposit therein, an amount equal to the Series 2011 B
Bonds Reserve Requirement.

(4)  The Issuer shall next, each month, pay from the Revenue Fund the
current Operating Expenses of the System.
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(5)  The Issuer shall next, each month, transfer from the Revenue Fund and
remit to the Depository Bank for deposit in the Renewal and Replacement Fund, an amount
equal to 2 1/2% of the Gross Revenues each month (as required 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 Fund for replacements, repairs, improvements or extensions to the System,;
provided that, any deficiencies in any Reserve Account, except to the extent such deficiency
exists because the required payments into such account have not, as of the date of
determination of a deficiency, funded such account to the maximum extent required hereof,
shall be promptly eliminated with moneys from the Renewal and Replacement Fund.

Moneys in the Series 2011 A Bonds Sinking Fund and the Series 2011 B Bonds
Sinking Fund shall be used only for the purposes of paying principal of and interest, if any,
on the Series 2011 A Bonds and the Series 2011 B Bonds, respectively, as the same shall
become due. Moneys in the Series 2011 A Bonds Reserve Account and the Series 2011 B
Bonds Reserve Account shall be used only for the purposes of paying principal of and
interest, if any, on the Series 2011 A Bonds and the Series 2011 B Bonds, respectively, as the
same shall come due, when other moneys in the Series 2011 A Bonds Sinking Fund and the
Series 2011 B Bonds Sinking Fund are insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 2011 A Bonds Sinking Fund,
the Series 2011 A Bonds Reserve Account, the Series 2011 B Bonds Sinking Fund and the
Series 2011 B 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 2011 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 2011 A Bonds and the Series
2011 B Bonds, respectively, and then to the next ensuing principal payment due thereon, all
on a pro rata basis.

Any withdrawals from the Series 2011 A Bonds Reserve Account or the Series
2011 B Bonds Reserve Account which result in a reduction in the balance therein to below
the respective Reserve Requirements shall be subsequently restored from the first Gross
Revenues available after all required payments have been made in full in the order set forth
above.

As and when additional Bonds ranking on a parity with the Series 2011 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
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thereof at maturity and to accumulate a balance in the respective reserve accounts in an
amount equal to the requirement therefor.

The Issuer shall not be required to make any further payments into the Series
2011 A Bonds Sinking Fund, the Series 2011 A Bonds Reserve Account, the Series 2011 B
Bonds Sinking Fund or the Series 2011 B Bonds Reserve Account when the aggregate
amount of funds therein are at least equal to the respective aggregate principal amount of the
Series 2011 A Bonds and the Series 2011 B Bonds issued pursuant to this Bond Legislation
then Outstanding and all interest, if any, to accrue until the maturity thereof.

Interest, principal or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Series 2011 A Bonds
and the Series 2011 B Bonds, in accordance with the respective principal amounts then
Outstanding. |

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2011 A Bonds Sinking Fund, the Series 2011 A Bonds Reserve Account, the
Series 2011 B Bonds Sinking Fund and the Series 2011 B Bonds Reserve Account created
hereunder, and all amounts required for said accounts shall be remitted to the Commission
from the Revenue Fund by the Issuer at the times provided herein. 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.

Moneys in the Series 2011 A Bonds Sinking Fund, the Series 2011 A Bonds
Reserve Account, the Series 2011 B Bonds Sinking Fund and the Series 2011 B Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 2011 A Bonds Sinking Fund, the Series 2011 A Bonds Reserve
Account, the Series 2011 B Bonds Sinking Fund and the Series 2011 B Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2011 A Bonds and the Series 2011 B Bonds, respectively, under the
conditions and restrictions set forth herein.

B. Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinabove 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 the Act, such excess shall be considered as surplus revenues (the “Surplus
Revenues™). Surplus Revenues may be used for any lawful purpose of the System.
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C. The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of each month) deposit with the Commission the
required interest, principal and reserve account payments 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. 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 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 for the Series 2011 A Bonds.

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 Authorlty by the 5th day of such calendar month.

E. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the respective parties
shall require, such additional sums as shall be necessary to pay their respective charges and
fees then due. The Issuer shall make the necessary arrangements whereby such required
payments shall be automatically debited from the Revenue Fund and electronically
transferred to the Commission on the dates required.

F. The moneys in excess of the maximum amounts insured by FDIC in any
of the 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 Gross Revenues shall be applied to such deﬁc1en01es before being applied to any
other payments hereunder.

H.  The Gross Revenues of the System shall only be used for purposes of the
System. ‘
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds. From the moneys received from

the sale of the Series 2011 Bonds, the following amounts shall be first deducted and
deposited in the order set forth below:

A.  From the proceeds of the Series 2011 A Bonds, there shall first be
deposited with the Commission in the Series 2011 A Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest.

B. From the proceeds of the Series 2011 B Bonds, there shall first be
deposited with the Commission in the Series 2011 B Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest.

C. Next, from the proceeds of the Series 2011 A Bonds, there shall be
deposited with the Commission in the Series 2011 A Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding of the Series 2011 A Bonds
Reserve Account.

D. Next, from the proceeds of the Seﬁes 2011 B Bonds, there shall be
deposited with the Commission in the Series 2011 B Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding of the Series 2011 B Bonds Reserve
Account. } ‘

E. Next, from the proceeds of the Series 2011 B Bonds, there shall be
deposited with the Commission, together with other funds of, or available to, the Issuer, the
amount set forth in the Supplemental Resolution for paying in full the entire outstanding
principal of and all interest and administrative fees on the Prior Bonds.

F. Next, from the proceeds of the Series 2011 B Bonds, there shall be paid
to the Commission, the amount set forth in the Supplemental Resolution for paying in full the
entire outstanding principal of and all accrued interest on the Series 2009 A Bonds.

G.  AstheIssuer receives advances of the remaining moneys derived from
the sale of the Series 2011 A Bonds, such moneys shall be deposited with the Depository
Bank in the Series 2011 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 2011 A Bonds.
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|
H.  Asthe Issuer receives advances of the remaining moneys derived from
the sale of the Series 2011 B Bonds, such moneys shall be deposited with the Depository
Bank in the Series 2011 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 2011 B Bonds.

L 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
2011 A Bonds and the Series 2011 B Bonds shall be expended as approved by the BPH.

Section 6.02. Disbursements From Bond Construction Trust Fund. On or
before the Closing Date, the Issuer shall have delivered to the BPH and the Authority a report
listing the specific purposes for which the proceeds of the Series 2011 A Bonds and the
Series 2011 B Bonds will be expended and the disbursement procedures for such proceeds,
including an estimated monthly draw schedule. Payments for the costs of the Project shall be
made monthly.

Except as provided in Section 6.01 hereof, disbursements of the proceeds of the
Series 2011 A Bonds and the Series 2011 B Bonds from the Series 2011 Bonds Construction
Trust Fund shall be made only after submission to and approval from the BPH of the
following:

(I)  acompleted and signed “Payment Requisition Form,” a form of which is
attached to the Loan Agreement, in compliance with the Issuer’s construction schedule, and

(2)  a certificate, signed by an Authorized Officer and the Consulting
Engineers, stating that: |

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

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

(c)  Each of such costs has been otherwise properly incurred; and
(d)  Payment for each of the items proposed is then due and owing.
Pending such application, moneys in the Series 2011 Bonds Construction Trust

Fund shall be invested and reinvested in Qualified Investments at the written direction of the
Issuer.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants, agreements
and provisions of this Bond Legislation shall be and constitute valid and legally binding
covenants of the Issuer and shall be enforceable in any court of competent jurisdiction by any
Registered Owner of the Series 2011 Bonds. In addition to the other covenants, agreements
and provisions of this Bond Legislation, the Issuer hereby covenants and agrees with the
Registered Owner of the Series 2011 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 2011 Bonds or the interest, if any, thereon is Outstanding and
unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 2011
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 Registered Owner of the
Series 2011 Bonds shall ever have the right to compel the exercise of the taxing power of the
Issuer to pay the Series 2011 Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Gross Revenues: Lien Position with
respect to Prior Bonds. The payment of the debt service of the Series 2011 A Bonds and the
Series 2011 B Bonds shall be secured equally and ratably with each other by a first lien on
the Gross Revenues derived from the System on a parity with the lien on the Gross Revenues
in favor of the Registered Owners of the Prior Bonds. The Gross Revenues in an amount
sufficient to pay the principal of and interest, if any, on the Series 2011 Bonds and the Prior
Bonds and to make the payments into all funds and accounts and all other payments provided
herein and in the Prior Ordinance are hereby irrevocably pledged, in the manner provided
herein, to such payments as they become due, and for the other purposes provided herein and
in the Prior Ordinance. '

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. Such rates and charges shall be sufficient to comply with the requirements
of the Loan Agreement. The initial schedule of rates and charges for the services and
facilities of the System shall be as set forth in the water rate ordinance of the Issuer duly
enacted on April 20, 2010. ‘
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So long as the Series 2011 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, fees and charges initially established for the System in connection with the Series
2011 Bonds shall prove to be insufficient to produce the required sums set forth in this Bond
Legislation and the Loan Agreement, the Issuer hereby covenants and agrees that it will, to
the extent or in the manner authorized by law, immediately adjust and increase such schedule
of rates, fees and charges and take all such actions necessary to provide funds sufficient to
produce the required sums set forth in this Bond Legislation and the Loan Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds are outstanding,
the Issuer shall not sell, mortgage, lease or otherwise dispose of the System, except as
provided in the Prior Ordinance. So long as the Series 2011 Bonds are outstanding and except
as otherwise required by law or with the written consent of the BPH 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 fully
pay all the Bonds then Outstanding, in accordance with Article X hereof. The proceeds from
any such sale, mortgage, lease or other disposition of the System shall, with respect to the
Series 2011 Bonds, immediately be remitted to the Commission for deposit in the Sinking
Funds, and, with the written permission of the BPH and the Authority, or in the event the
Authority is no longer a Registered Owner, the Issuer shall direct the Commission to apply
such proceeds to the payment of principal of and interest, if any, on the Series 2011 Bonds.
Any balance remaining after the payment of the Series 2011 Bonds and interest, if any,
thereon shall be remitted to the Issuer by the Commission unless necessary for the payment of
other obligations of the Issuer payable out of the revenues of the System.

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

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

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and

General Covenant Against Encumbrances. Except as provided for in Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any 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 2011 Bonds. All obligations issued
by the Issuer after the issuance of the Series 2011 Bonds and payable from the revenues of
the System, except such additional parity Bonds, shall contain an express statement that such
obligations are junior and subordinate, as to lien on, pledge and source of and security for
payment from such revenues and in all other respects, to the Series 2011 Bonds; provided,
that no such subordinate obligations shall be issued unless all payments required to be made
into all funds and accounts established by this Bond Legislation have been made and are
current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2011 Bonds, and the interest, if any,
thereon, upon any of the income and revenues of the System pledged for payment of the
Series 2011 Bonds and the interest, if any, thereon in this Bond Legislation, or upon the
System or any part thereof.

The Issuer shall give the Authority prior written notice of its issuance of any

other obligations to be used for the System, payable from the revenues of the System or from
any grants for the Project, or any other obligations related to the Project or the System.
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Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding, the
limitations on the issuance of parity obligations set forth in the Prior Ordinance shall be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall be
issued after the issuance of the Series 2011 Bonds pursuant to this Bond Legislation, without
the prior written consent of the Authority and the BPH and without complying with the
conditions and requirements herein provided. |

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2011 Bonds.

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

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

(1)  The Bonds then Outstanding;

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

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

The “estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years,” as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from the
improvements to be financed by such Parity Bonds and any increase in rates enacted by the
Issuer, the time for appeal of which shall have expired (without successful appeal) prior to
the date of 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.
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The Net Revenues actually derived from the System during the 12 consecutive
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountants, as stated in a certificate, on account of increased rates, rentals,
fees and charges for the System enacted by the Issuer, the time for appeal of which shall have
expired (without successful appeal) prior to issuance of such Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to
details of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection
and security of the Registered Owners of the Bonds and the Registered Owners of any Parity
Bonds subsequently issued from time to time within the limitations of and in compliance with
this section. All Parity Bonds, regardless of the time or times of their issuance, shall rank
equally with respect to their respective liens on the revenues of the System, and their source
of and security for payment from such revenues, without preference of any Bond over any
other. 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 lien of the Series 2011 Bonds on such revenues. The Issuer shall not
issue any obligations whatsoever payable from revenues of the System, or any part thereof,
which rank prior to or, except in the manner and under the conditions provided in this
section, equally, as to lien on and source of and security for payment from such revenues,
with the Series 2011 Bonds.

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

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

The Issuer shall permit the Authority and the BPH, or their agents and
representatives, to inspect all records pertaining to the operation 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 Registered
Owner of the Series 2011 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 PSC.
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 Issuer shall
direct.

The Issuer shall file with the Authority and the BPH, or any Registered Owner
of the Series 2011 Bonds, 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 the Independent Certified Public Accountant (and to the extent
legally required in compliance with the applicable OMB Circular, or any successor thereof,
and the Single Audit Act, or any successor thereof) and shall mail upon request, and make
available generally, the report of the Independent Certified Public Accountant, or a summary
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summary thereof, to any Registered Owner of the Series 2011 Bonds and shall submit said
report to the Authority and the BPH, or any Registered Owner of the Series 2011 Bonds.
Such audit report submitted to the Authority and the BPH 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 Gross 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 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 and the BPH, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
times. Prior to, during and after completion of construction and commencement of operation
of the Project, the Issuer shall also provide the Authority and the BPH, or their agents and
representatives, with access to the System site and System facilities as may be reasonably
necessary to accomplish all of the powers and rights of the Authority and the BPH with
respect to the System pursuant to the Act.

The Issuer shall provide the BPH with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in
Exhibit E of the Loan Agreement for the Series 2011 A Bonds or as promulgated from time
to time.

Section 7.09. Rates. Prior to the issuance of the Series 2011 Bonds, equitable

rates or charges for the use of and service rendered by the System shall be established all in
-the manner and form required by law, and copies of such rates and charges so established will
be continuously on file with the Recorder, which copies will be open to inspection by all
interested parties. The schedule of rates and charges shall at all times be adequate to produce
Gross Revenues from the System sufficient to pay Operating Expenses and to make the
prescribed payments into the funds created hereunder. Such schedule of rates and charges
shall be changed and readjusted 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
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of rates or charges from time to time in effect shall be sufficient to comply with the rate
coverage required by the ordinance authorizing the Prior Bonds, so long as the Prior Bonds
are outstanding, and thereafter, sufficient (i) to provide for all Operating Expenses of the
System and (ii) to leave a balance each Fiscal Year equal to at least 115% of the maximum
amount required in any succeeding Fiscal Year for payment of principal of and interest, if
any, on the Series 2011 Bonds and all other obligations secured by a lien on or payable from
such revenues on a parity with the Series 2011 Bonds; provided that, in the event that
amounts equal to or in excess of the Reserve Requirements are on deposit respectively in the
Series 2011 A Bonds Reserve Account, the Series 2011 B Bonds Reserve Account and the
Reserve Accounts for obligations on a parity with the Series 2011 Bonds are funded at least
at the requirement therefor, such balance each Fiscal Year need only equal at least 110% of
the maximum amount required in any Fiscal Year for payment of principal of and interest, if
any, on the Series 2011 Bonds and all other obligations secured by a lien on or payable from
such revenues on a parity with the Series 2011 Bonds. In any event, the Issuer shall not
reduce the rates or charges for services set forth in the rate ordinance described in
Section 7.04.

Section 7.10. Operating Budget and Monthly Financial Report. The Issuer
shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and
adopt by resolution a detailed, balanced budget of the estimated revenues and expenditures
for operation and maintenance of the System during the succeeding Fiscal Year and shall
submit a copy of such budget to the Authority and the BPH 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 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 professional engineer that such increased
expenditures are necessary for the continued operation of the System. The Issuer shall within
30 days of adoption thereof mail copies of such annual budget and all resolutions authorizing
increased expenditures for operation and maintenance to the Authority and the BPH and any
Registered Owner of the Series 2011 Bonds and shall make available such budgets and all
resolutions authorizing increased expenditures for operation and maintenance of the System
at all reasonable times to the Authority and the BPH and any Registered Owner of the Series
2011 Bonds or anyone acting for and on behalf of such Registered Owner.

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
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Loan Agreement, and forward a copy of such report to the Authority and the BPH by the
10th day of each month.

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

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

The Issuer shall require the Consulting Engineers to submit Recipient As-Built
Plans, as defined in the DWTRF Regulations, to the Issuer within 60 days of the completion
of the Project. The Issuer shall notify the BPH in writing of such receipt.

The Issuer shall require the Consulting Engineers to submit the final Operation
and Maintenance Manual, as defined in the DWTRF Regulations, to the Issuer when the
Project is 90% completed. The Issuer shall, at all times, provide operation and maintenance
of the System in compliance with all State and federal standards.

The Issuer shall employ qualified operating personnel properly certified by the
State before the Project is 50% complete and shall retain such a certified operator to operate
the System during the entire term of the Loan Agreement. The Issuer shall notify the BPH in
writing of the certified operator employed at the 50% completion stage.

Section 7.12. No Competing Franchise. To the extent legally allowable, the
Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit to
any person, firm, corporation, body, agency or instrumentality whatsoever for the providing
of any services which would compete with services provided by the System.
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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 PSC 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 PSC, rates,
rentals and other charges, if not paid, when due, shall become a lien on the premises served
by the System. The Issuer further covenants and agreés that, it will, to the full extent
permitted by law and the rules and regulations promulgated by the PSC, discontinue and shut
off the services of the System to all users of the services of the System delinquent in payment
of charges for the services of the System and will not restore such services of the System
until all delinquent charges for the services of the System, plus reasonable interest and
penalty charges for the restoration of service, have been fully paid and shall take all further’
actions to enforce collections to the maximum extent permitted by law.

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

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 2011 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
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System in an amount equal to the actual cost thereof. In time of war the Issuer will also carry
and maintain insurance to the extent available against the risks and hazards of war. The
proceeds of all such insurance policies shall be placed in the Renewal and Replacement Fund
and used only for the repairs and restoration of the damaged or destroyed properties or for the
other purposes provided herein for the Renewal and Replacement Fund. The Issuer will
itself, or will require each contractor and subcontractor to, obtain and maintain builder’s risk
insurance (fire and extended coverage) to protect the interests of the Issuer, the Authority, the
prime contractor and all subcontractors as their respective interests may appear, in
accordance with the Loan Agreement, during construction of the Project on a 100% basis
(completed value form) on the insurable portion of the Project, such insurance to be made
payable to the order of the Authority, the Issuer, the contractors and subcontractors, as their
interests may appear. ' ’

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

(3) WORKER’S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT OR COMPLETION BONDS, such bonds to be in the
amounts of 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 the Project in compliance with West Virginia
Code, Section 38-2-39.

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

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

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

B. The Issuer shall require all contractors engaged in the construction of the
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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 terms of such
coverage are satisfactory to the Authority and the BPH. In the event the Loan Agreement so
requires, such insurance shall be made payable to the order of the Authority, the Issuer, the
prime contractor and all subcontractors, as their interests may appear. 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 PSC, 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 shall
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 has obtained all permits required by State and federal laws for the
acquisition and construction of the Project, all orders and approvals from the PSC and the
Infrastructure Council necessary for the acquisition and construction of the Project and the
operation of the System and all approvals for issuance of the Series 2011 Bonds required by
State law, with all requisite appeal periods having expired without successful appeal.

Section 7.18. Compliance with Loan Agreement and Law. The Issuer shall
perform, satisfy and comply with all the terms and conditions of the Loan Agreement and the
Act. Notwithstanding anything herein to the contrary, the Issuer shall provide the BPH with
copies of all documents submitted to the Authority.

The Issuer also agrees to comply with all applicable laws, rules and regulations,
regulations, the applicable Cross Cutter Authorities and all applicable local ordinances issued
by the Authority, the BPH 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.
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Section 7.19. Statutory Mortgage Lien. For the further protection of the
Registered Owner of the Series 2011 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 and shall take effect immediately upon delivery of the Series
2011 Bonds and shall be on a parity with the statutory mortgage lien in favor of the
Registered Owners of the Prior Bonds. ‘

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

Section 7.21. Contracts; Public Releases. A. The Issuer shall, simultaneously
with the delivery of the Series 2011 Bonds or immediately thereafter, enter into written
contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the BPH for
written approval. The Issuer shall obtain the written approval of the BPH before expending
any proceeds of the Series 2011 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 BPH before expending any proceeds of the Series 2011 Bonds
made available due to bid or construction or project underruns.

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

INVESTMENTS

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

Any investment shall be held in and at all times deemed a part of the fund or
account in which such moneys were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower of
cost or then current market value, or at the redemption price thereof if then redeemable at the
option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the “Consolidated Fund.”
The Commission shall sell and reduce to cash a sufficient amount of such investments
whenever the cash balance in any fund or account is insufficient to make the payments
required from such fund or account, regardless of the loss on such liquidation. The
Depository Bank may make any and all investments permitted by this section through its own
investment or trust department and shall not be responsible for any losses from such
investments, other than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year (or more
often if reasonably requested by the Issuer), a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2011
Bonds are Outstanding and as long thereafter as necessary to comply with the Code and
assure the exclusion of interest, if any, on the Series 2011 Bonds from gross income for
federal income tax purposes.

Section 8.02. Certificate as to Use of Proceeds. The Issuer shall deliver a
certificate as to use of proceeds or other similar certificate to be prepared by nationally
recognized bond counsel relating to restrictions on the use of proceeds of the Series 2011
Bonds as a condition to issuance of the Series 2011 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 2011 Bonds as may be necessary in order to maintain the status of the Series 2011
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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 2011 Bonds which would
cause any bonds, the interest on which is exempt from federal income taxation under Section
103(a) of the Code, issued by the Authority or the BPH, as the case may be, from which the
proceeds of the Series 2011 Bonds are derived, to lose their status as tax-exempt bonds; and
(iii) to take such action, or refrain from taking such action, as shall be deemed necessary by
the Issuer, or requested by the Authority or the BPH, to ensure compliance with the covenants
and agreements set forth in this Section 8.02, 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 2011 Bonds and any additional information
requested by the Authority.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute
an “Event of Default” with respect to the Series 2011 Bonds:

(1)  If default occurs in the due and punctual payment of the principal of or
interest, if any, on any Series 2011 Bonds; or ‘

(2)  If default occurs in the Issuer’s observance of any of the covenants,
agreements or conditions on their respective parts relating to the Series 2011 Bonds set forth
in this Bond Legislation, any supplemental resolution or in the Series 2011 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 Authority, the Depository Bank, the
Registrar, the Paying Agent or the Registered Owner of the Series 2011 Bonds; or

(3)  Ifthe 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)  Ifdefault 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 the Series 2011 Bonds may exercise any available remedy
and bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners, including the right
to require the Issuer to perform its duties under the Act, the Loan Agreement and the Bond
Legislation relating thereto, including but not limited to the making and collection of
sufficient rates or charges for services rendered by the System, (iii) bring suit upon the Series
2011 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 2011 Bonds, and (v) by
action or bill in equity, enjoin any acts in violation of the Bond Legislation with respect to the
Series 2011 Bonds, or the rights of such Registered Owners; provided that, all rights and
remedies of the Registered Owners of the Series 2011 Bonds shall be on a parity with the
Registered Owners of the Prior Bonds.

Section 9.03. Appointment of Receiver. Any Registered Owner of the Series
2011 Bonds 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, the making
and collection of sufficient rates and charges for services rendered by the System and
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segregation of the revenues therefrom and the application thereof. If there be any Event of
Default, any Registered Owner shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and the
deposits into the funds and accounts hereby established, and to apply such rates, rentals, fees,
charges or other revenues in conformity with the provisions of this Bond Legislation and the
Act. '

The receiver so appointed shall forthwith, directly or by his or her or its agents
and attorneys, enter into and upon and take possession of all facilities of the System and shall
hold, operate and maintain, manage and control the System, 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
the System as the Issuer itself might do.

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

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

Any receiver appointed as provided herein shall hold and operate the System in
the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Bonds. Such receiver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the
System, but the authority of such receiver shall be limited to the completion of the Project
and the possession, operation and maintenance of the System for the sole purpose of the
protection of both the Issuer and the Registered Owners and the curing and making good of
any Event of Default with respect thereto under the provisions of this Bond Legislation, and
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the title to and ownership of the System shall remain in t:he 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 Registered Owners of the Series 2011 Bonds, the principal of and
interest, if any, 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 moneys
and securities pledged under this Bond Legislation and all covenants, agreements and other
obligations of the Issuer to the Registered Owners of the Series 2011 Bonds shall thereupon
cease, terminate and become void and be discharged and satisfied, except as may otherwise
be necessary to assure the exclusion of interest, if any, on the Series 2011 Bonds from gross
income for federal income tax purposes. |
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ARTICLE XI
MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to the
issuance of the Series 2011 Bonds, this Ordinance may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2011 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 2011 Bonds shall be made without the consent in
writing of the Registered Owners of the Series 2011 Bonds so affected and then Outstanding;
provided, that no change shall be made in the maturity of the Series 2011 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, if any, out of the funds herein
pledged therefor without the consent of the Registered Owners thereof. No amendment or
modification shall be made that would reduce the percentage of the principal amount of the
Series 2011 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 Registered Owner 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 2011 Bonds from gross income of the
Registered Owners thereof. '

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

Section 11.03. Severability of Invalid Provisions. If any section, paragraph,
clause or provision of this Ordinance should be held invalid by any court of competent
jurisdiction, the invalidity of such section, paragraph, clause or provision shall not affect any
of the remaining provisions of this Ordinance, the Supplemental Resolution or the Series
2011 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. Except for the 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
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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 final enactment and passage of this Ordinance do exist, have
happened, have been performed and have been taken in regular and due time, form and
manner as required by and in full compliance with the laws and Constitution of the State of-
West Virginia applicable thereto; and that the Mayor, the Recorder and members of the
Governing Body were at all times when any actions in connection with this Ordinance
occurred and are duly in office and duly qualified for such office.

Section 11.07. [Reserved]

Section 11.08. Statutory Notice and Public Hearing. Upon adoption hereof, an
abstract of this Ordinance in the form set forth in Exhibit A attached hereto and incorporated
herein by reference, 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 West Virginia Daily News, a newspaper of general circulation in The City of White
Sulphur Springs, 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 2011 Bonds, and 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
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. The Governing Body hereby determines that the
abstract of this Ordinance as set forth in Exhibit A contains sufficient information as to give
notice of the contents hereof. At such hearing, all obj ectibns and suggestions shall be heard
and the Governing Body shall take such action as it shall deem proper in the premises.
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Section 11.09. Effective Date. This Ordinance shall take effect immediately
following public hearing and final reading hereof.

Passed on First Reading: March 14, 2011
Passed on Second Reading: March 21, 2011
Passed on Final Reading

Following Public |

Hearing: April 11, 2011

NI =N

Mayor @
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EXHIBIT A

CITY OF WHITE SULPHUR SPRINGS

NOTICE OF PUBLIC HEARING AND ABSTRACT OF BOND ORDINANCE

Notice is hereby given to any person interested that on , 2011, the
Council of the City of White Sulphur Springs (the “Issuer”), adopted an ordinance which,
among other things: ‘

1. Authorized payment of the Series 2009 A Bonds and the acquisition and
construction of certain additions, betterments and improvements (the “Project”) to the
Issuer’s existing waterworks system (the “System”) and the financing of the cost, not
otherwise provided, thereof through the issuance of not more than $5,000,000 in aggregate
principal amount of Water Revenue Bonds, Series 2011 A (West Virginia DWTRF Program)
and not more than $9,000,000 in aggregate principal amount of Water Revenue Bonds, Series
2011 B (West Virginia DWTRF Program) (collectively, the “Bonds”).

2. Directed that the Bonds be issued in such principal amounts, bear
interest, if any, at such rate or rates, not exceeding the then legal maximum rate, payable
quarterly on such dates, mature on such dates and in such'amounts and redeemable, in whole
or in part, as prescribed in a supplemental resolution or in the respective Loan Agreements
for the Bonds; authorized the execution and delivery of the Loan Agreements.

3. Directed the continuation of a revenue fund and the disposition of the
revenues of the System; provided for the payment of operating expenses of the System and
debt service on the Bonds; directed the creation of the respective sinking funds, reserve
accounts, a renewal and replacement fund and a bond construction trust fund and the
disbursement of Bond proceeds.

4.-  Provided that the Bonds shall not 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 of the System; pledged the Gross Revenues of the
System to payment of the Bonds and established the rights of the registered owners of the
Bonds to the Gross Revenues of the System; provided certain conditions for the issuance of
additional bonds.

5. Established the events of default and the remedies of the registered

owners of the Bonds; provided for the modification or amendment of the Ordinance upon the
terms and conditions set forth in the Ordinance.
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The Issuer contemplates the issuance of the Bonds described in and under the
conditions set forth in the Ordinance abstracted above. Any person interested may appear
before the Council of the City of White Sulphur Springs at a meeting on ,
2011, at ___ :00 p.m., in the Council Chambers, City Hall, 34 West Main Street, White
Sulphur Springs, West Virginia, and present protests and be heard as to whether the above-
described Ordinance shall be put into effect.

A certified copy of the Ordinance as adopted by the Council is on file with the
Recorder for review by interested persons during the office hours of the City Hall.

Recorder
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CITY OF WHITE SULPHUR SPRINGS 2.7
WATER REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2011 B (WEST VIRGINIA DWTRF PROGRAM)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO THE
PRINCIPAL AMOUNTS, DATES, MATURITY DATES,
INTEREST RATES, PAYMENT SCHEDULES, SALE PRICES
AND OTHER TERMS OF THE CITY OF WHITE SULPHUR
SPRINGS WATER REVENUE BONDS, SERIES 2011 A (WEST
VIRGINIA DWTRF PROGRAM) AND SERIES 2011 B (WEST
VIRGINIA DWTRF PROGRAM); AUTHORIZING AND
APPROVING THE LOAN AGREEMENTS RELATING TO SUCH
BONDS AND THE SALE AND DELIVERY OF SUCH BONDS
TO THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; DESIGNATING A REGISTRAR, PAYING
AGENT AND DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the Council (the “Governing Body”) of the City of White
Sulphur Springs (the “Issuer”) has duly and officially adopted a Bond Ordinance on
March 21, 2011, effective April 11, 2011 (the “Bond Ordinance”), entitled:

ORDINANCE AUTHORIZING THE PAYMENT OF THE
WATER DESIGN REVENUE BONDS, SERIES 2009 A (WEST
VIRGINIA DWTRF PROGRAM) OF THE CITY OF WHITE
SULPHUR SPRINGS AND THE ACQUISITION AND
CONSTRUCTION OF CERTAIN ADDITIONS, BETTERMENTS
AND IMPROVEMENTS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF THE CITY OF WHITE SULPHUR
SPRINGS AND THE FINANCING OF THE COST THEREOF,
NOT OTHERWISE PROVIDED, THROUGH THE ISSUANCE
BY THE CITY OF NOT MORE THAN $5,000,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES2011 A  (WEST VIRGINIA DWTRF
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PROGRAM) AND NOT MORE THAN $9,000,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES2011 B (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
LOAN AGREEMENTS RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS; AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Ordinance provides for the issuance of the Water
Revenue Bonds, Series 2011 A (West Virginia DWTRF Program) and Series 2011 B
(West Virginia DWTRF Program), of the Issuer, in the respective aggregate principal
amounts not to exceed $5,000,000 and $9,000,000 (collectively, the “Bonds” and
individually, the “Series 2011 A Bonds” and “Series 2011 B Bonds”), and has authorized
the execution and delivery of a loan agreement relating to the Series 2011 A Bonds and
Series 2011 B Bonds, including all schedules and exhibits attached thereto, by and
between the Issuer and the West Virginia Water Development Authority (the
“Authority”), on behalf of the West Virginia Bureau for Public Health (the “BPH”) (the
“Loan Agreement”), all in accordance with Chapter 8, Article 19 and Chapter 16, Article
13C of the Code of West Virginia, 1931, as amended (collectively, the “Act”); and in the
Bond Ordinance it is provided that the exact principal amounts, dates, maturity dates,
interest rates, payment schedules, sale prices and other terms of the Bonds should be
established by a supplemental resolution, 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
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WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the “Supplemental Resolution”) be adopted, that the Loan
Agreement be approved and ratified by the Issuer, that the exact principal amounts, dates,
maturity dates, interest rates, payment schedules, sale prices and other terms of the Bonds
be fixed hereby in the manner stated herein, and that other matters relating to the Bonds
be herein provided for.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY
OF THE CITY OF WHITE SULPHUR SPRINGS, WEST VIRGINIA, AS FOLLOWS:

Section 1. It is hereby found and determined that:

(A) The Notice of Public Hearing and Abstract of Bond Ordinance (the
“Notice”) was duly published in the West Virginia Daily News, a qualified newspaper
published and of general circulation in the Issuer, with the first publication thereof being
not less than 10 days before the day set by the Bond Ordinance and the Notice for the
public hearing at which interested persons may appear before the Council and present
protests and suggestions and with the last publication thereof being prior to said date set
by the Bond Ordinance and the Notice for the public hearing, and a copy of the Affidavit
of Publication reflecting such publications is incorporated herein by reference;

(B) In accordance with the Bond Ordinance and the Notice, the
Recorder has maintained in her office a certified copy of the Bond Ordinance for review
by interested persons during the regular office hours of such office;

(C) In Council chambers, City Hall, White Sulphur Springs, West
Virginia, on April 11, 2011, at 7:00 p.m., prevailing time, in accordance with the Bond
Ordinance and the Notice, the Council met for the purpose of hearing protests and
suggestions regarding whether the Bond Ordinance should be put into effect and heard all
protests and suggestions with regard thereto;

(D) At the public hearing, no significant reasons were presented

~ that would require modification or amendment of the Bond Ordinance and no written
protest with regard thereto was filed by 30 percent or more of the frecholders of the
Issuer; and
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(E) The Bond Ordinance shall be put into effect as of the date hereof and
the Bonds contemplated thereby shall be issued, all as provided in the Bond Ordinance
and this Supplemental Resolution.

Section 2. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the
following bonds of the Issuer:

(A) Water Revenue Bonds, Series 2011 A (West Virginia DWTRF
Program), of the Issuer, originally represented by a single Bond, numbered AR-1, in the
original principal amount of $4,252,750. The Series 2011 A Bonds shall be dated the
date of delivery, shall finally mature September 1, 2022, and shall bear no interest. The
principal of the Series 2011 A Bonds shall be payable by forgiveness of principal on
March 1, June 1, September 1 and December 1 of each year, commencing December 1,
2012, in the amounts as set forth in the Schedule Y attached to the Loan Agreement and
incorporated in and made a part of the Series 2011 A Bonds. The Series 2011 A Bonds
shall be subject to redemption upon the written consent of the Authority and the BPH,
and upon payment of the redemption premium, if any, and otherwise in compliance with
the Loan Agreement, so long as the Authority shall be the Registered Owner of the Series
2011 A Bonds.

(B) Water Revenue Bonds, Series 2011 B (West Virginia DWTRF
Program), of the Issuer, originally represented by a single Bond, numbered BR-1, in the
original principal amount of $8,000,000. The Series 2011 B Bonds shall be dated the
date of delivery, shall finally mature September 1, 2042, and shall bear no interest. The
principal of the Series 2011 B Bonds shall be payable quarterly on March 1, June 1,
September 1 and December 1 of each year, commencing December 1, 2012, in the
amounts as set forth in the Schedule Y attached to the Loan Agreement and incorporated
in and made a part of the Series 2011 B Bonds. The Issuer does hereby approve and shall
pay the Administrative Fee equal to 1% of the principal amount of the Series 2011 B
Bonds as set forth in the “Schedule Y” attached to the Loan Agreement. The Series 2011
B Bonds shall be subject to redemption upon the written consent of the Authority and the
BPH, and upon payment of the redemption premium, if any, and otherwise in compliance
with the Loan Agreement, so long as the Authority shall be the Registered Owner of the
Series 2011 B Bonds.

Section 3. All other provisions relating to the Bonds and the text of the
Bonds shall be in substantially the forms provided in the Bond Ordinance.
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Section4.  The Issuer hereby ratifies, approves and accepts the Loan
Agreement, including all schedules and exhibits attached thereto, a copy of which is
incorporated herein by reference, and the execution and delivery of the Loan Agreement
by the Mayor, and the performance of the obligations contained therein, on behalf of the
Issuer, are hereby authorized, directed, ratified and approved. The Issuer hereby affirms
all covenants and representations made in the Loan Agreement and in the application to
the BPH, the Infrastructure 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 5.  The Issuer hereby appoints and designates United Bank, Inc.,
Charleston, West Virginia, to serve as Registrar (the “Registrar”) for the Bonds under the
Bond Ordinance and approves and accepts 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, directed and
approved.

Section 6.  The Issuer hereby appoints and designates the West Virginia
Municipal Bond Commission, Charleston, West Virginia (the “Commission”), to serve as
Paying Agent for the Bonds under the Bond Ordinance.

Section 7.  The Issuer hereby appoints and designates First National
Bank, Ronceverte, West Virginia, to serve as Depository Bank under the Bond
Ordinance. '

Section 8.  Series 2011 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2011 A Bonds Sinking Fund as capitalized interest.

Section 9.  Series 2011 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2011 A Bonds Reserve Account.

Section 10. Series 2011 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2011 B Bonds Sinking Fund as capitalized interest.

Section 11.  Series 2011 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2011 B Bonds Reserve Account.
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Section 12. The Issuer hereby authorizes the payment of its Water Design
Revenue Bonds, Series 2009 A (West Virginia DWTRF Program) (the “Series 2009 A
Bonds”) from the proceeds of the Series 2011 B Bonds.' The Issuer shall pay the sum of
$569,442.09 from the proceeds of the Series 2011 B Bonds to pay in full the outstanding
balance of the Series 2009 A Bonds to the West Virgini;a Water Development Authority
as registered owner of the Series 2009 A Bonds.

Section 13. The remaining proceeds of the Bonds, as advanced from time
to time, shall be deposited in or credited to the Series 2011 Bonds Construction Trust
Fund, as received from time to time for payment of costs of the Project, including costs of
issuance of the Bonds.

Section 14. 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 to the' Authority pursuant to the Loan
Agreement on or about April 11, 2011, |

Section 15. The acquisition and constfruction of the Project and the
financing thereof with proceeds of the Bonds are in the public interest, serve a public
purpose of the Issuer and will promote the health, welfare and safety of the residents of
the Issuer.

Section 16. The Issuer hereby determines to invest all moneys in the
funds and accounts established by the Bond Ordinance held by the Depository Bank until
expended, in money market accounts secured by a pledge of Government Obligations,
and therefore, the Issuer hereby directs the Depository Bank to invest all moneys in such
money market accounts until further directed in writing by the Issuer. Moneys in the
Series 2011 A Bonds Sinking Fund, the Series 2011 B Bonds Sinking Fund, the Series
2011 A Bonds Reserve Account and the Series 2011 B Bonds Reserve Account shall be
invested by the Commission in the West Virginia Consolidated Fund.

Section 17. The Issuer hereby approves and accepts all contracts relating
to the financing, acquisition and construction of the Project.

Section 18. 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

{C1839254.1}



Board of the Water Development Authority (the “Autholrity”). Following completion of
the Project the Issuer shall certify to the Authority the number of customers added to the
System.

Section 19. 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. :

Section 20. The Issuer hereby approves the costs of issuance and
authorizes the payment of the same.

Section 21. The Issuer hereby authorizes the sweeping of its revenue
account by the Municipal Bond Commission each month for the Series 2011 B Bonds
Sinking Fund and the Series 2011 B Bonds Reserve Account.

Section 22. This Supplemental Resolution shall be effective immediately

following adoption hereof.

Adopted this 11™ day of April, 2011.

Mayor

{C1839254.1}



CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the
Council of the City of White Sulphur Springs on the 11™ day of April, 2011.

Dated this 14™ day of April, 201

[SEAL]

Recorder

— = 7
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City of White Sulphur Springs
Council Meeting

Date: 3/14/2011
l. | Call To Order Mayor Fogus called the meeting to order at
7:00 pm '
il. | Roll Call Those members in attendance were the

following: Mayor Debra Fogus. Recorder
Thomas D. Taylor. Councilpersons- Peggy
Bland, Bruce Bowling, Chris Hanna, Lioyd
Haynes, and Lynn Swann.

Approval Of Minutes Councilperson Swann made a motion to
approve the minutes. Councilperson
Haynes seconded the motion. All in favor

motion carried.

Financial Statements. General Fund - $870,201.66
Expenditures - $936,377.98
Balance - $ -66,176.32

Water Fund - $718,768,04
Expenditures - $527,958.15
Balance - $190,809.89

Sewer Fund - $644,672.74
Expenditures - $642,973.04
Balance - $1,699.70

Financial Statements Approved:
Councilperson Hanna made a motion to
approve the financial statements and the
payment of the bills. Recorder Taylor

seconded the motion. All in favor motion




carried.

Standing Committee Reports

A. Sanitary & Water Board By:
Mayor Debra Fogus

B. Planning & Zoning By:
Bruce Bowling

C. Parks & Recreation By:
Chris Hanna

Lloyd Haynes

D. Recycle & Beautification By:

E. Emergency Services By:
Peggy Bland

F. Streets By: Thomas Taylor

G. Convention & Visitors: Lynn

Swan

(A) Mayor Fogus reported-Sanitary-
Mayor Fogus reported that they made payment
requisition # 18 totaling $454,288.57 which is for
February 2011, all of the plant equipment is in
operation at this time, both clarifiers, and chlorine
contact tanks are in service. One digester is in
service, the other is available for service. The
centrifuge is in service and four truckloads of
sludge have been taken to the landfill. Some
money was paid to Ghosh engineers for basic

_engineering, Resident Inspection Services,

Region 4 Intergovernmental Council $2200.00
out of the TIF fund for administrative financial
services.

$3500.00 was paid to Steve Hunter for legal
services. Imre Pentek our accountant received
$5,968.34 which will be Paid from the TIF fund.
The City of White Sulphur Springs Sanitary Board
was reimbursed $19,433.93 from the TIF bonds
for tools, and supplies from BJW. Water- is
moving right along we will have the first reading
on it tonight.

(B) NO REPORT

(C) Stephen Gustard, Executive Chef-Greenbrier
Sporting Club, presented the council with a
proposal to make a community garden at old mill
park. Councilperson Hanna made a motion to
approve of Main Street taking preparing a
community garden, Councilperson Swann
Seconded the motion. All in favor motion carried.




(D) Councilperson Haynes stated that the City will
pick up appliances, TV's, and computers to take
to the landfill the second and fourth Wednesday
of each month.

(E) Reports are attached to these minutes.
(F) NO REPORT
(G)Councilperson Swann reported that the 2011

business guide is available. The CVB is in the
process of hiring a Sales Marketing coordinator to
get our sales group effort back on track and to
assist their marketing and public relations efforts.
The Spirit of Tourism Awards nominations are
being accepted through April 154, Awards will be
given out on May 10% 2011, during National
Tourism Week.

V. Officer Report(s) a. Report is attached to these minutes

a. Police Chief-James
Hylton

b. Fire Chief-Paul Fogus

c. Maintenance Sup.-

b. Report is attached to these minutes.
c¢. Maintenance Supervisor, Randy Pic
kering reported routine tasks.

Randy Pickering

VI. Special Reports A.No Report
a. Tri-Cities Power Auth.

Main St. Revitalization

B. Sadie Fraley reported that the 5% annual Dandelion
Festival will be held in May. Main Street would like to
reserve Memorial Park on Saturday May 28t for a Car
Show. There will be a stream cleanup sometime in April.
Third Thursday will be held at Bruce Bowling’s Buildings
On Rt. 92,

VIl. Citizen Comments a. NONE

Vil Resolutions / Proclamations a. NONE




Ordinances / Policies

A. (a.) Ordinance- Consideration On First Reading
Of A Bond Ordinance Authorizing Up TO $14,000,000
In Water Revenue Bonds To Repay The Water Desigr
Revenue Bonds, Series 2009 A And To Finance
The Acquisition And Construction Of Certain Additions,
Betterments and Improvements To The Existing Public
Waterworks System Of The City - 15t Reading
(b.) Others Matters Related Thereto. Councilperson
Swann made a motion to approve the Water Bond
Ordinance 1%t Reading. Councilperson Bowling
Seconded the motion. All in Favor motion carried.

Unfinished Business

A. Main Street Parking- Recorder Taylor submitted
a letter to the council about the parking issue on
Main Street. The letter will be given to all
Businesses on Main Street to inform them of

the 2 hour parking limit.

Xl.

New Business

A. Budget Revisions-2010/2011 Budget-
Councilperson Hanna made a motion to approve the
Budget Revisions in the amount of $54,191.00
Councilperson Swann seconded
the motion. All in favor motion carried.

A. Budget-Fiscal Year-2011 -2012- Councilperson

Bowling made a motion to approve the 2011-2012

Budget1,487,355.00 Councilperson Hanna seconded
the motion. All'in favor motion carried .
B. Mountaineer Gas- Fencing on City Lot beside




Regulator Building —Tuckahoe Rd. Councilperson
Bland made a motion to approve Mountaineer
Gas putting a fence around a portion of City
property with the agreement of landscaping and
shrubbery. Motion dies due to lack of second.

C. Grant Underwriter-Mayor Fogus made a motion
approve Doug Hylton as the Grant Underwriter
for the city of White Sulphur Springs for the
amount of $4000.00 annually. Councilperson
Swann seconded the motion. All in favor motion
carried.

D. Countdown Clock- Place at City Hall for PGA.
Councilperson Bland made a motion to approve
The countdown clock for the PGA. Councilperson
Haynes seconded the motion. All in favor motion

carried.

Misc. Remarks **Thursday, March 17, 2011.
**Remember Your Green
**Sunday, March 20% —Spring Begins
*k “Happy Springn
Xlll. Adjournment Recorder Taylor made a motion to adjourn at 7:55

PM. Councilperson Bland seconded the motion. All in

favor motion carried.

*kk

Exec. Session

a. None
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City of White Sulphur Springs

MARCH 21", 2011

ORDINANCE AUTHORIZING THE PAYMENT OF THE WATERDESIGN REVENUE
BONDS, SERIES 2009 A (WEST VIRGINIA DWTRF PROGRAM) OF THE CITY OF WHITE SULPHUR
SPRINGS AND THE ACQUISITION AND CONSTRUCTION OF CERTAIN ADDITIONS BETTERMENTS
AND IMPROVEMENTS TO THE EXSISTING PUBLIC WATERWORKS SYSTEM OF THE CITY OF WHITE
SULPHUR SPRINGS AND THE FINANCING OF THE COST THEREOF, NOT OTHERWISE PROVIDED ,
THROUGH THE ISSUANCE BY THE CITY OF NOT MORE THAN $5,000,000 IN AGGREGATE
PRINCIPAL AMMOUNT OF WATER REVENUE BONDS, SERIES 2011 A (WEST VIRGINIA DWTRF
PROGRAM) AND NOT MORE THAN $9,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2011 B ( WEST VIRGINIA DWTRF PROGRAMY); PROV!IDING 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 LOAN AGREEMENTS RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS; AND ADOPTING OTHER PROVISIONS RELATING THERETO.

Mayor Fogus called the meeting to order at 5:15 pm. Members in attendance were: Mayor
Debra Fogus, Recorder Thomas D. Taylor, and Councilpersons Peggy Bland, Bruce Bowling, Chris
Hanna, Lloyd Haynes, and, Lynn Swann.

Councilperson Hanna made a motion to adopt the Water Bond Ordinance 2™ reading.
Councilperson Bowling seconded the motion. All in favor motion carried.

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF WHITE SULPHUR SPRINGS APPROVING THE
INVOICES RLATING TO THE REPAYMENT OF THE WATER BONDS SERIES 2009 AND THE
ACQUISITION AND CONSTRUCTION OF CERTAIN IMPROVEMENTS AND EXTENSIONS TO THE
EXISTING PUBLIC WATER FACILITIES OF THE CITY AND AUTHORIZING PAYMENT THEREOF.

Councilperson Swann made a motion to approve Resolution #1. Councilperson Hanna seconded
the motion. All in favor motion carried.

Mountaineer Gas- Fencing next to regulator building on Tuckahoe Rd. Councilperson Bland
made a motion to approve the fencing to be placed around the city owned lot on Tuckahoe Rd.
Councilperson Haynes seconded the motion. Motion dies due to lack of vote.



Mayor Fogus Adjourned the meeting at 6:00 pm

1O sbea. Vogguo

Mayor Debra J. Fogus Recorder Thomas D. Taylor



2.8
THE CITY OF WHITE SULPHUR SPRINGS
WATER REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2011 B (WEST VIRGINIA DWTRF PROGRAM)

MINUTES ON ADOPTION OF BOND
ORDINANCE AND SUPPLEMENTAL RESOLUTION

On this 14™ day of April, 2011, the undersigned duly elected Recorder of
the City of White Sulphur Springs hereby certifies that the following is a true and correct
excerpt of the minutes of a regular meeting of the City Council:

**# Kk %k Hokok
The City Council of the City of White Sulphur Springs met in a regular

meeting, pursuant to notice duly posted, on the 11™ day of April, 2011, in White Sulphur
Springs, West Virginia, at the hour of 7:00 p.m.

PRESENT: Debbie Fogus - Mayor
Lynn Swann - Council Member
Chris Hanna - Council Member
Peggy Bland - Council Member
Lloyd Haynes - Council Member
Bruce Bowling - Council Member
Thomas Taylor - Recorder

ABSENT:

Debbie Fogus, Mayor, presided, and Thomas Taylor was Recorder. The
Mayor announced that a quorum of Council members was present and that the meeting
was open for any business properly before it.

koK ok ok Kok k

He stated that the proposed Bond Ordinance heretofore passed on first and
second readings would be subject to protests and suggestions from any interested person
at this time in accordance with the publication of an abstract of said Bond Ordinance and
a Notice of Hearing, which publication has been duly made, and the Mayor called for
protests and suggestions as to said Bond Ordinance and all persons desiring to protest the
said Bond Ordinance or to make any suggestions with reference thereto were heard.

{C2016461.1}



There being no protests or suggestions made as to said Bond Ordinance, the
Mayor thereupon stated that it would be in order to consider the said Bond Ordinance for
final enactment and the Mayor caused the said Bond Ordinance to be read as follows:

ORDINANCE AUTHORIZING THE PAYMENT OF THE
WATER DESIGN REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA DWTRF PROGRAM) OF THE CITY
OF WHITE SULPHUR SPRINGS AND THE
ACQUISITION AND CONSTRUCTION OF CERTAIN
ADDITIONS, BETTERMENTS AND IMPROVEMENTS
TO THE EXISTING PUBLIC WATERWORKS SYSTEM
OF THE CITY OF WHITE SULPHUR SPRINGS AND THE
FINANCING OF THE COST THEREOF, NOT
OTHERWISE PROVIDED, THROUGH THE ISSUANCE
BY THE CITY OF NOT MORE THAN $5,000,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2011 A (WEST VIRGINIA
DWTRF PROGRAM) AND NOT MORE THAN $9,000,000
IN AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2011 B (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
LOAN AGREEMENTS RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS; AND
ADOPTING OTHER  PROVISIONS RELATING
THERETO.

and caused the same to be read and there was discussion. Upon motion duly made and
seconded, it was unanimously ordered that said Bond Ordinance be enacted and be in full
force and effect on and from the date hereof.

Next, the Mayor presented a proposed Supplemental Resolution in writing
entitled: '

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
THE PRINCIPAL AMOUNT, DATE, MATURITY DATE,
INTEREST RATE, PAYMENT SCHEDULE, SALE PRICE

{C2016461.1}
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AND OTHER TERMS OF THE CITY OF WHITE
SULPHUR SPRINGS WATER REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA DWTRF PROGRAM)
AND SERIES 2011 B (WEST VIRGINIA DWTRF
PROGRAM); AUTHORIZING AND APPROVING THE
LOAN AGREEMENT RELATING TO SUCH BONDS
AND THE SALE AND DELIVERY OF SUCH BONDS TO
THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; DESIGNATING A REGISTRAR, PAYING
AGENT AND DEPOSITORY BANK; AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

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

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

Oalen. oo

2

" Recorder -

{C2016461.1}



CERTIFICATION

I hereby certify that the foregoing action of the CITY OF WHITE
SULPHUR SPRINGS remains in full force and effect and has not been amended,
rescinded, superseded, repealed or changed.

WITNESS my signature as of the date ﬁrst written above.

@Z

~"Recorder

{C2016461.1}



The West Virginia Daily News
PO Box 471
Lewisburg, WV 24901
PHONE: (304) 645-1206

AFFIDAVIT OF PUBLICATION

STATE OF WEST VIRGINIA
COUNTY OF GREENBRIER,
| TO WIT:

onz of the editors of The West Virginia
Daily News, a daily newspaper of general
circulation published at Lewisburg, West

Virginia, in the County of Greenbrier.

State of West Virginia, do certify that
publication of the advertisement or
advertisements attached hereto was made
n Yo [ 2 issues of said
newspaper, dated

3 ‘7’)’1\&/\). 200l

] /Lﬁmﬂ) 2011

Given under my hand this j]w day

of [L,JQ,\; I 2011
r%d—b@ﬁ;u \»Bﬂ omﬂ/
Editor or Publisher

€S -
. HEXET S OFFICIAL SEAL
/4// cﬁc& . Notary Public SEPY

NOTARY PUBLIC
Publication/fe€: S | | 9. 44

STATE OF WEST VIRGIN;
JUDY STEELE "

200 S. COURT STREET
; LEWISBURG, WEST VIRGINI,
MY COMMISSION EXPIRES SEPTEH?B?‘%. 2020

o g

Subscribed and sworn to betore mgrthis 7% day of & a/ , 2011
My commission expifes / 73] . poeressosssevessss




- aggregate pnncipal amount. of ‘Water

. “Bonds”). -
* in such principal amounts, bear interest;

" if any at.such:rate or rates, not

" on such dates and. in such: amounts and.

- system and debt. service on the bonds;

* be or constitute an indebtedness of the.

. owners of the bonds to-the gross

sinking.* funds, reserve: ‘accounts, a .

-disbursement of bond proceeds.

Notice i8"hereby given to any>
person interested that on March 21, :
2011, the council of the city of White 4j
Sulphur Springs (the “Issuer”) adopted. -
an " ordinance. which, among otherm

. thmgs Coten D ’]

-Authorized ™ paymenr of the

, Senes 2009 A Bonds and the acquisition.;

and constmcuon of ‘certain additions;
betterments and improvements (the. .
“Project”) to the lssuer’s existing .
waterworks. system (the “System®) and”
the financing of the- cost; not otheriviseé™
provided, thereof thfough the msuance“
of not. more than $5,000,000  in. '

Revenue. Bonds, Series 2011 ‘A (Ww.
Virginia- DWTRF Program) and not
mote - than $9000000 in aggregate’
principal - amount - of,, Water - Revenue
Bonds, Series 2011 B (West "Virginia
DWTRE- ngram) (collecuvely. the’

—— T o G
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2. Directed that the bonds be issued

exceeding the then:legal maximum rate,
payable quarterly.on such dates, mature

redeemable, in whole or in past, as

prescnbed in a supplemental resolution
or in the rcspectlve loan agreements for

the bonds; authorized thc execution, and’
delivery of the loan agreeinents. .

*" 3. Directed the continuation of a
revenue fund and the disposition of the |
revenues of the system; provided for the
payment of operating. expenses. of ther'

directed " the creation* of the respective

renewal and replacement fund and a-
bond construction trust fund and: the

‘4. Provided that the bonds shail not

issuer . within the  fneaning of any
constitutional or statutory provision or
limitation, but shall be' payable. solely
from the gross revenues of. the system;.
pledged the gross: .revenues. of the
system to paymeént.of the bonds and-
established the.rights of the registered.

revenues of the-system; provided certain..
conditions for the issuance of additional




' bonds. R
: 5. Estabhshed the events of default
"and the remedies ‘of the ‘registered.
owmers. af. the Qqndax provided for the
modification: - op-*amendment~ of - the
ordinance upon the terms and condltions
set forth in the ordinance. .

. The issuer contemplates the
issuance of the bonds: described.in and

“under the conditions set forth in the’

" ordinance abstracted above. Any person

. interested may appear before the council

of the city of White Sulphur Springs at a”
regular méequ on April 11, 2011,
7:00 PM in the Council Chambers, Clty
* Hall,; 34, West, Maiit:. Street, .White .
Sulphiur: Springs, . Wm Virginia, . and.
present--protests.. ‘and be ‘heard- as fo-
whether the above-descnbed ordmance
shall be put into effect.: i
Acertified copy of the ordmance.as
. adopted by the council is on file. withi:
‘the recorder_for- review by interested |
- persons dunng the office. hours of the
city hall; ~ R SR
-Is/ Thomas Taylor ' .
Recorder-~ ~ * C
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF WHITE SULPHUR SPRINGS
WATER REVENUE BOND, SERIES 2011 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR-1 $4,252.750

KNOW ALL MEN BY THESE PRESENTS: That on this 14" day of April,
2011, THE CITY OF WHITE SULPHUR SPRINGS, a municipal corporation and political
subdivision of the State of West Virginia in Greenbrier 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 FOUR MILLION TWO HUNDRED
FIFTY-TWO THOUSAND SEVEN HUNDRED FIFTY DOLLARS ($4,252,750), 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 I, June I, September 1 and
December | of each year, commencing December 1, 2012, 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 100%
forgiveable as set forth in the Loan Agreement.

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 April 14, 2011.

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
this Bond and related costs. The existing public waterworks system of the Issuer, the Project
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and any further additions, betterments or %progmgts 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 16, Article 13C of the Code of West Virginia, 1931, as amended
(collectively, the “Act”), a Bond Ordinance duly enacted by the Issuer on April 11,2011, and
a Supplemental Resolution duly adopted by the Issuer on April 11, 2011 (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.

2
K
-

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 (I)WATER REFUNDING REVENUE BONDS,
SERIES 2003 A, DATED OCTOBER 15, 2003, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $929,000 (THE “PRIOR BONDS”); AND (2)
WATER REVENUE BONDS, SERIES 2011 B (WEST VIRGINIA DWTRF PROGRAM),
DATED APRIL 14,2011, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $8,000,000 (THE “SERIES 2011 B 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 System, on a parity with the
pledge of Gross Revenues in favor of the registered owners of the Prior Bonds and the Series
2011 B Bonds and from moneys in the reserve account created under the Bond Legislation
for this Bond (the “Series 2011 A Bonds Reserve Account”), and unexpended proceeds of
this Bond. Such Gross 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 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 provision or limitation, 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 2011 A Bonds Reserve Account and unexpended proceeds of this Bond.
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
comply with the rate coverage required by the ordinance authorizing the Prior Bonds, so long
as the Prior Bonds are outstanding, and thereafter, sufficient 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 of principal of and interest, if any, on
this Bond, payable in any year and all other obligations secured by a lien on or payable from
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such revenues on a parity with this Bond; provided however, that so long as there exists in
the Series 2011 A Bonds Reserve Account an amount at least equal to the maximum amount
of principal and interest, if any, which will become due on this Bond in the then current or
any succeeding year, and in the respective reserve accounts established for any other
obligations outstanding on a parity with this Bond, an amount at least equal to the
requirement therefor, such percentage may be reduced to 1 10%. The Issuer has entered into
certain further covenants with the registered owners of this Bond for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of this
Bond 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 (as
defined in the Bond Legislation) 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

prov151on 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 the costs
of issuance hereof as 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.
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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 ot the principal of this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOF, THE CITY OF WHITE SULPHUR SPRINGS has

caused this Bond to be signed by its Mayor and its corporate seal to be hereunto affixed and
attested by its Clerk, and has caused this Bond to be dated as of the date first written above.
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

‘This Bond is one of the Series 2011 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.

N S S A A R S A AR

Date: April 14, 201 1.

UNITED BANK, INC., asRegistrar

&
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE

&L LA B B o5

$
$
$
$
$
$
$
$
$
$
$
$
$

AMOUNT

(19)
(20)
2
(22)
(23)
24)
(25)
(26)
(27)
(28)
(29)
(30)
(€2))
(32)
(33)
(34)
(35)
(36)
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TOTAL §
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1t DEBT SERVICE SCHEDULE :
3 =8 1) e
f FEN
)
R ! BOND DEBT SERVICE EG\N\ :
S ; City of White Sulphur Springs SP I
s ] DWTRF ;
§¥ $4,252,750
10 Years :
: Dated :
o 4 Date 4/14/11 :
Hj\’\!l;‘: : Delivery ]‘;
. 41“3}}}'“5' ! Date 4/14/11 ;
A 3
o k) :
. R
3
i Perlod Dett Principal :
s Ending Service Forgivenass ﬁ
3 12/1/12 106,319 106,319 "
3/1/13 106,319 106,319 i
k| 6/1/13 106,319 106,319 K
/ 9/1/13 106,319 106,319 i
f 12/1/13 106,319 106,319 X
3/1/14 106,319 106,319 s
H 6/1/14 106,319, 106,319 ¢
b 9/1/14 106,319 106,319 i :
12/1/14 106,319 106,319 3
3/1/15 106,319 106,319, Y
6/1/15 106,319 106,319 i
'} 9/1/15 106,319 106,319 :
18 12/1/15 106,319 106,319 ¥
1 3/1/16 106,319 106,319 3
f 6/1/16. 106,319 106,319 4
A 9/1/16 106,319 106,319 H
N 12/1/16 106,319 106,319. il
gl 31/17 106,319 106,319: i
g 6/1/17° 106,319 106,319- 1
:( 9/1/17,  106,319- . 106,319 i
, 12/117° 106,319 106,319 34
3/1/18 106,319 106,319 4
6/1/18 106,319 106,319 ¢
3P 9/1/18 106,319 106,319 E /
X 12/1/18 106,319 106,319. 1
3l 3/1/19 106,319 106,319- 5
; 6/1/19 106,319, 106,319 #
i 9/1/19) 106,319’ 106,319 s
b 12/1/19: 106,319 106,319 7
3/1/200 106,318 106,318 E3t
6/1/20 106,318 106,318 5
9/1/20, 106,318 . 106,318 3
: 12/1/20 106,318 106,318 %
2 i 3/1/21° 106,318 106,318 E
K 6/1/21 106,318 106,318, b
4 9/1/21 106,318 7 106,318 <
Al 12/1/21 106,318 106,318
Syl 3/Y22° 106,318 . 106,318
Ll 6/1/22 _ 106,318 106318 .
T 9/1/22 106,319’ 106,319 ‘ {ﬂf;éj%
fed} 25: 4252,750° azszzso AN 7
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| e
ASSIGNMENT %@EQ\wV\

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

the within Bond and does hereby irrevocably constitute and appoint .
Attorney to transfer the said Bond on the books kept for registration of the within Bond of
the said Issuer with full power of substitution in the premises. .

Dated:

In the presence of:

e A S A A A S A A A A M S R A S SR A I MR APPSR UM QMMM Ao T O

S D D NPy
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF WHITE SULPHUR SPRIN
WATER REVENUE BOND, SERIES 2011
(WEST VIRGINIA DWTRF PROGRAM)

$8,000,000

KNOW ALL MEN BY THESE PRESENTS: That on this 14" day of April,
2011, THE CITY OF WHITE SULPHUR SPRINGS, a municipal corporation and political
subdivision of the State of West Virginia in Greenbrier 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 MILLION DOLLARS
($8,000,000), or such lesser amount as shall have been advanced to the Issuer hereunder and
not previously repaid, as set forth in the Record of Advances attached as EXHIBIT A hereto

and incorporated herein by reference, in quarterly installments on March 1, June |,
September | and December | of each year, commencing December 1, 2012, as set forth on
the Debt Service Schedule attached as EXHIBIT B hereto and incorporated herein by
reference. The Administrative Fee (as defined in the hereinafter described Bond Legislation)
on-this Bond shall be payable quarterly on March 1, June 1, September 1 and December 1 of
each year, commencing December 1, 2012 , as set forth on EXHIBIT B attached hereto.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express writteri 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 April 14, 2011.
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T hlb Bond is issued (i) to pay the Series 2009 A Bonds; (u) 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 (iii) to pay certain

costs of issuance of this Bond 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 16, Article 13C of the Code of West Virginia, 1931, as
amended (collectively, the “Act”), a Bond Ordinance duly adopted by the Issuer on March
21,2011, effective April 11,2011 and a Supplemental Resolution duly adopted by the Issuer
on April 11,2011 (collectively, the “Bond Legislation”), and is subject to all the terms and
conditions thereof. The Bond Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues and other security provided for the Bonds under
the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’S (1)WATER REFUNDING REVENUE BONDS,
SERIES 2003 A, DATED OCTOBER 15, 2003, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $929,000 (THE “PRIOR BONDS”); AND (2)
WATER REVENUE BONDS, SERIES 2011 A (WEST VIRGINIA DWTRF PROGRAM),
DATED APRIL 14,2011, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $4,252,750 (THE “SERIES 2011 A 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 System, on a parity with the
pledge of Gross Revenues in favor of the registered owners of the Prior Bonds and the Series
2011 A Bonds and from moneys in the reserve account created under the Bond Legislation
for this Bond (the “Series 2011 B Bonds Reserve Account”), and unexpended proceeds of
this Bond. Such Gross 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 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 provision or limitation, 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 2011 B Bonds Reserve Account and unexpended proceeds of this Bond.
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
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comply with the rate coverage required by the ordinance authorizing the Prior Bonds so long
as the Prior Bonds are outstanding, and thereafter, sufficient 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 of principal of and interest, if any, on
this Bond, payable in any year and all other obligations secured by a lien on or payable from
such revenues on a parity with this Bond; provided however, that so long as there exists in
the Series 2011 B Bonds Reserve Account an amount at least equal to the maximum amount
of principal and interest, if any, which will become due on this Bond in the then current or
any succeeding year, and in the respective reserve accounts established for any other
obligations outstanding on a parity with this Bond, 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 this Bond for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of this
Bond 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 (as
defined in the Bond Legislation) 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 the costs
of issuance hereof as 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.
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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 this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOF, THE CITY OF WHITE SULPHUR SPRINGS has
caused this Bond to be signed by its Mayor, and its corporate seal to be hereunto affixed and
attested by its Recorder, and has caused this Bond to be dated as of the date first written
above.
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2011 B Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: April 14, 2011.

UNITED BANK, INC., as Registrar
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EXHIBIT A SPESF‘WJKEN

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
$705,966.06  April 14,2011 (19)
(20)
(21)
(22)
(23)
(24)
(25)
(26)
(27)
(28)
(29)
(30)
€2y
(32)
(33)
(34)
(35)
(36)
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EXHIBIT B SPEC MEN

DEBT SERVICE SCHEDULE

DEBT SERVICE, ADMINISTRATIVE FEE AND RESERVE FUND PAYMENTS
City of White Sulphur Springs
DWTRF
$8,000,000
0% Interest Rate
1% Administrative Fee

30 Years
Tatal Debt: Reserve’ Total
Data Principal: fnterest Servike  Admin fee Fund Payments®

12/1/12  38,635.75 3863575 1022347 676340 5562262
3/1/13 38,635.75 38,635.75.  10,223.47 6,763.40.  55,622.62
6/1/13  38,635.75 18,635.75 10,2347  6763.40  55,622.62
9/1/13  38,635.75 38,635.75  10,223.47 676340 5562262
12/1/13  67,634.00 6763400  10,223.47 676340  B4,620.87
3114 €7,634.00 67,634.00  10,223.47  6763.40  84,620.87
6/1/14  67,634.00 67,634.00 1022347  6763.40  B84,620.87
9/1/14  67.634.00 6763400 10,223.47 676340  B4,620.87
12/1/14  67,634.00 67,634.00 1022347 676340  84,62087
31/15  67,634.00 67,634.00. 10,2347 676340 8462087
6/1/15  67,634.00 67,634.00 1022347  6,763.40. 84,620.87
91115 61,634.00- 67,634.00. 10,2347  6763.40  84,620.87
12/1/15 67,634.00 67,634.00:  10,223.47 6,763.40:  84,620.87
3116 67,634.00 67,634.00 10,2347 676340  84,620.87
6/1/16  61,634.00 6763400 1022347  6763.40 84,6207
9/1/16  67,634.00 67,63400. 1022347 676340  84,62087
12/1/16  67,634.00° 67,63400. 10,223.47 676340  84,620.87
3117 67,634.00 67,634.00 1022347 676340  B84,620.87
6/1/17  61,634.00 67,63400. 10,223.47 676340  B4,62087
9/1/17  67.634.00 67,634.00' 10,223.47 676340  84,620.87°
12/1/17  61,634.00 67,63400. 10,223.47 676340  84,620.87
31/18  67,634.00 6763400 1022347  6763.40  84,620.87
6/1/18  67,634.00° 67,634.00: 10,223.47  6763.40. 34,620.87.
9/1/18  61,634.00! 6763400 1022347 676340  B84,620.87
12/1/18  67,634.00. 67,6300, 1022347  6763.40  84,620.87
3/1/19.  67,634.00 67,634.00° 10,223.47  6,763.40  84,620.87°
6/1/19.  67,634.00: 67,63400  10,223.47 676340 84,620.87
9/1/19  67,634.00° 67,634.00° 1022347  6763.40. 84,620.87.
12/1/19  67,634.00 67,634.00 10,223.47. 676340, 84,6207,
3/1/20  67,634.00. - 67,63400: 1022347  6763.40; 84,620.87-
6/1/20  67,634.00 67,63000  10,223.47 676340  84,620.87
9/1/20  67,634.00 6763400  10,223.47°  6763.40: B84,620.87
12/120  67,633.00 67,633.00 1022347  6763.40. 84,619.87,
3/1/21  67,633.00: 6763300, 10,223.47- 676340  84,619.87
6/121  61,633.00 67,633.00 10,223.47  6763.40. 84,619.87
9/4/21  67,633.00 67,633.00 10,223.47 676340  84,619.87.
12/1/21  67,633.00 67,633.00 10,2347 676340  B4,619.87;
3/1/22  67,633.00- 67,633.00° 10,22347 676340  84,619.87
6/1/22  61,633.00: 67,633.00  10,223.47  6763.40' 84,619.87.
9/122  67,633.00 67,633.00. 10,223.47. 676340  84,619.87
12/Y22  61,633.00 67,6300, 10,223.47 77,856.47
3/1/23  67,633.00 .. 67,633.000 1022347 77,856.47;
(6/1/23  67,633.00 67,633.00; 10,223.47 © 77,856.47.
9/1/23  67,633.00, 67633000 1022347, . 71,856.47
12//23  67,633.00! 67633000 1022347 _ 77,856.47
3/1/24._ 67,633.00 . 67,63300__10,223.47; 72,856.47:
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DEBT SERVICE, ADMINISTRATIVE FEE AND RESERVE FUND PAYMENTS
City of White Sulphur Springs
DWTRF
$8,000,000
0% Interest Rate
1% Administrative Fee
30 Years

Total Delxt Reserve Total
Date Principal Interest’ Service Admin Fee Fund Payments*®

6/1/26  67,633.00 67,633.00° 10,223.47 77,856.47
91/24  67.633.00 67,633.00  10,22347 77,856.47
12/1/24  67.633.00 67,633.00  10,223.47 77,856.47
3/1/25  67,633.00 67,633.00  10,223.47 77,856.47
6/1/25  67,633.00 . 67.633.00  10,223.47 77,856.47
9/1/25  62,633.00 6763300  10,223.47 77,856.47
12/1/25  67,633.00 67,633.00° 10,2236 77,856.46
3/1/26  67.633.00 6763300 10,2346 17,856.46
6/1/26  67,633.00 6763300  10,223.46 77,856.46
9/1/26  67,633.00 67,633.00  10,22346 77,856.46
12/1/26  67,633.00 67,633.00  10,223.46 77,856.46
3327  67,633.00 67,633.00  10,223.46 77,856.46
6/1/27  67,633.00 67,633.00  10,223.46 77,856.46
9/1/27  67,633.00 67,633.00  10,223.46 77,856.46
12/1/27  67,633.00 6763300 10,2234 77,856.46
3/1/28  67,633.00 67,633.00  10,223.46 77,856.46
6/1/28.  67,633.00 67,633.00  10,223.46 77,856.46
9/1/28  67,633.00 6763300  10,223.46 77,856.46
12/1/28  67.633.00 67,633.00°  10,223.46 77,856.46
3/1/29  67,633.00 67,633.00  10,223.46 77,856.46
6/1/29  67,633.00; 67,633.00-  10,223.46 77,856.46
9/1/29  67,633.00 67,633.00.  10,223.46 77,856.46
12/1/29  67.633.00. 67,633.00' 10,223.46' 77,856.46
3/1/30  67,633.00 67,633.00°  10,223.46 77,856.46
6/1/30  67,633.00 67,633.00°  10,223.46 77,856.46
9/1/30  67,633.00 67,633.00.  10,223.46. 77,856.46
12/1/30  67.633.00 67,633.00  10,223.46 77,856.46
31/31  67,633.00, . 67,633.00  10,223.46 77.856.46
6/1/31  67.633.00. 67,633.00  10,223.46 . 7185646
9/1/31  67.633.00. 67,633.00:  10,223.46 77,856.46
12/1/31  67,633.00- 67,633.00.  10,223.46 77,856.46
3/1/32  67,633.00. 67,633.00° 10,2346 77,856.46
6/1/32  67,633.00 . 67,633.00°  10,223.46 7785646
9/1/32  67,633.00 6763300  10,223.46°  77.856.46.
12/1/32  67,63300. 67,633.00.  10,223.46. 77,856.46
3/1/33  67,633.00 67,633.00° 10,223.46 77,856.46
6/1/33.  67,633.00 67,633.00  10,223.46: - 77,856.46.
9/1/33  67,633.00, 67,6300  10,223.46 77,856.46
12/3/33  67,633.00, | 67,633.00. 10,223.46 77.856.46
3/1/34. 6763300: . 6763300 10,223.06 77,856.46:
6/1/34; 67633.00: | 67,633.00 10,223.46 77,856.46°
9/1/34,  67,633.00, 67,633.00, 10,22346 77,856.46°
/134 6783300 6763300 1022346 . 7785646
3/1/35 67633000 67,633.00  10,223.46 77,856.46
6/1/35 6763300 6763300 1022346 L _TBs6ds.
9/1/35 __ 67,633.00° 67,633.00.  10,223.46. . 7785646
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BR-1

City of White Sulphur Springs
DWTRF
$8,000,000
0% Interest Rate
1% Administrative Fee
30 Years

Total Debt: Reserve Total
Date Principal Interest Sarvice Admin fFee Fund- Payments*®

12/Y35  67.633.00 67,633.00  10,223.46. 77,856.06
3/1/36  67.633.00 67,633.00  10,223.46 77,856.46
6/1/36  67,633.00 67,633.00  10,223.46 17,856.45
9/1/36  67,633.00° 67,633.00  10,223.46 77,856.46
12/1/36  67,633.00 67,633.00  10,223.46 77,856.46
3/1/37  67,633.00 67,6300  10,223.46 77,856.46
6/1/37  67,633.00 67,633.00  10,223.46 77.856.46
9/1/37  61,633.00 67,633.00  10,223.46 77,856.46
12/3/31  67,633.00 67,633.000  10,223.46 77,856.96
3/1/38  67,633.00 67,633.00  10,223.46 77,856.45
6/1/38  67,613.00 67,633.00  10,223.46 77.856.46
9/1/38  67,633.00 67,633.00  10,223.46 77,856.46
12/1/38  67,633.00 67,633.00  10,223.46 77,856.46
3/1/39  67,633.00 67,633.00  10,223.46 77,856.96
6/1/39  67,633.00 67,633.00  10,223.46 77,856.46
9/1/39  67,633.00 67,633.00  10,223.46 77,856.46
12/1/39 67,633.00 67,633.00, 10,223.46 77,856.46
3/1/40  67,633.00 67,633.00  10,223.46 77,856.46
6/1/40  67,633.00 67,633.00  10,223.46. 77,856.46
9/1/40  67,633.00 67,633.00° 10,223.46 77.856.46
12/1/40  67,633.00 67,633.00" 10,223.46 77.856.96
3/1/41  €1,633.00 67,633.00, 10,223.96 77,856.46.
6/4/41  67,633.00 67,633.00  10,223.46. 77,856.46,
9/1/41  67,633.00 67,633.00  10,223.46. 77,856.46:
12/1/41  67,633.00 67,633.00  10,223.46 77,856.46-
3/1/82  67,633.00 67,633.00  10,223.46: 77,856.46-
6/1/42.  61,633.00 6763300  10,223.46. 77,856.46
9/1/42__ 67,634.00° 67,6300 10,223.46 77,857.46
8,000,000.00: 8,000,000.00 1,226,815.72 _270,536.00- 9,497,351.72

Notes:
9/1/2012 through 8/1/2013 Monthly Payment to MBC of $18,540.88*
9/1/2013 through 8/1/2022 Monthly Payment to MBC of $28,206.96*
9/1/2022 through 8/1/2042 Monthly Payment to MBC of $25,952.49°

*Calculated based on maximum quarterly payment during time period rounded up
monthly to the nearest cent.

Admin Fee calculated quarterly based on outstanding bond value paid in equal
quarterly payments.

Reserve Fund requirement based on maximum annual debt service funded-up over
Aoguaryerlv payments.
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FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto

o]

the within Bond and does hereby irrevocably constitute and appoint

3

Attorney to transter the said Bond on the books kept for registration of the within Bond of

the said Issuer with full power of substitution in the premises.

Dated:

In the presence of:
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BOND REGISTER 2.11(A)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF WHITE SULPHUR SPRINGS
WATER REVENUE BONDS, SERIES 2011 A
(WEST VIRGINIA DWTRF PROGRAM)

Bond Number Principal Amount Date of Bond

No. AR-1 $4,252,750 April 14, 2011

NO WRITING ON THIS BOND REGISTER EXCEPT BY THE REGISTRAR

Name of Registered Owner: Signature of Registrar:

West Virginia Water Development Authority  United Bank, Inc.
180 Association Drive
Charleston, WV 25311 /

Autpbrized Representative

{C1996625.1}



BOND REGISTER 2.11(B)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF WHITE SULPHUR SPRINGS
WATER REVENUE BONDS, SERIES 2011 A
(WEST VIRGINIA DWTRF PROGRAM)

Bond Number Principal Amount Date of Bond

No. BR-1 $8,000,000 April 14,2011

NO WRITING ON THIS BOND REGISTER EXCEPT BY THE REGISTRAR

Name of Registered Owner: Signature of Registrar:

West Virginia Water Development Authority  United Bank, Inc.

180 Association Drive
Charleston, WV 25311 M

Authdrized Representative

{C1996635.1}
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THE CITY OF WHITE SULPHUR SPRINGS

ORDINANCE AUTHORIZING THE REFUNDING OF THE
WATERWORKS REFUNDING REVENUE BONDS,
SERIES 1993, OF THE CITY OF WHITE SULPHUR
SPRINGS; THE ISSUANCE OF WATER REFUNDING
REVENUE BONDS, SERIES 2003 A, OF THE CITY IN THE
AGGREGATE PRINCIPAL AMOUNT OF NOT MORE THAN =
$1,000,000, THE PROCEEDS OF WHICH, TOGETHER WITH
OTHER FUNDS OF THE CITY, SHALL BE EXPENDED FOR
SUCH REFUNDING AND TOPAY COSTS IN CONNECTION
THEREWITH; PROVIDING FOR THE RIGHTS AND
REMEDIES . OF, AND THE SECURITY FOR, THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
THE EXECUTION AND DELIVERY OF DOCUMENTS
RELATING THERETO; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING OTHER PROVISIONS WITH
RESPECT TO SUCH BONDS.

BE IT ORDAINED AND ENACTED BY THE COUNCIL OF THECITY OF
WHITE SULPHUR SPRINGS:

ARTICTE 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 of the West
Virginia Code of 1931, as amended (the “Act”) and Chapter 13, Article 2E of the

West Virginia Code of 1931, as amended (the "Refunding Act"), and other applicable
provisions of law.

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

A. The City of White Sulphur Springs (the "City") is a municipal
corporation and political subdivision of the State of West Virginia in Greenbrier County of

said State and the City presently owns and operates a public waterworks system (the
“System”).

-CH633616,}
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B.  The acquisition and construction of the System were financed in part by
the proceeds of prior bond issues of the City, of which there is presently outsianding the
Waterworks Refunding Revenue Bonds, Series 1993, dated June 1, 1993, in the original
aggregate principal amount of $1,486,550, of which approximately $950,000 is presently
outstanding (the “Series 1993 Bonds”).

} C.  Under the provisions of the Act, the City is authorized and empowered
to issue refunding reveme bonds for the purpose of refunding, paying or dlst:haramt7 all or
any part of its outstanding revenue bonds, including interest thereon. ~

D.  The City has determined and hereby determines that it is in the best
interest of the residents of the City and other users of the System to currently refund the
Series 1993 Bonds in order to achieve interest cost savings (the "Refunding").

E.  The City is advised that present value interest savings will be realized as
a result of the Refunding. :

F.  Itis deemed necessary for the City to issue its Water Refunding Revenue
Bonds, Series 2003 A (the "Series 2003 A Bonds"), in the maximum total aggregate principal
amount of not more than $1,000,000, to currently refund the Series 1993 Bonds and to pay
costs of issuance of the Series 2003 A Bonds and related costs.

G.  The Sanitary Board has petitioned the City to issue Bonds for the
purposes set forth herein.

H. Upon the refunding of the Series 1993 Bonds and'the issuance of the
Series 2003 A Bonds, the City will have no other outstanding bonds or obligations which are
payable from and secured by revenues or assets of the System.

. geatpe mE e o a3 d

L It is in the best interests of the City that its Series 2003 A Bonds be sold
10 the Purchaser (as hereinafter defined) pursuant to the terms and conditions of the
commitment letter of the Purchaser (the "Commitment Letter").

_ 1. The City has complied with all requirements of West Virginia law
1 - relating to the issuance of the Series 2003 A Bonds, or will have so complied prior to
issuance of the Series 2003 A Bonds.

CHe33616,
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' 4.01 hereof.

Section 1.03. Definitions. All capitalized terms used in this Ordinance
and not otherwise defined in the recitals or in the text hereof shall have the meanings
specified below, unless the context expressly requires otherwise:

"Act" means Chapter 8, Article 19 of the West Virginia Code of 1931, as
amended and in effect on the date of enacument of this Ordinance.

" Authorized Officer” means the Mayor of the City or any other ofﬁcer of the
Ciry specifically designated by resolution of the City Council.

"Bond Counsel" shall mean any law firm having a pational reputation in the
field of municipal law whose opinions are generally accepted by purchasers of municipal
bonds, appointed by the City, and shall initially mean Steptoe & Johnson PLLC, Charleston,
West Virginia.

"Bondholder," "Holder of the Bonds," "Owner of the Bonds," or “Registered
Owner” or any similar term means any person who shall be the reglstered owner of any
outstanding Bond or Bonds.

"Bond Register" means the books of the City maintained by the Registrar for
the registration and transfer of Bonds.

"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 shail begin on the Closing Date.

"Bonds" means the Series 2003 A Bonds and any additional parity Bonds
hereafter issued within the terms, reswrictions and conditions contained herein.

""Bonds Payment Fund” means the Bonds Payment Fund established by Section

"Bonds Proceeds Fund" means the Bonds Proceeds Fund established by Section

-4.01 hereof.

"Business Day" means any day oiher than a Sawrday, Sunday or a day on which

_ national banking associations or West Virginia banking corporations are authorized by law

‘to remain closed.

LW3 ]



"City". means The City-of White Sulphur Springs, a2 municipal corporation of
the State of West Virginia, and, where appropriate, the City Councit and/or Sanitary Board
of the City.

: "City Clerk" means the City Clerk of the City.

"Closing Date" means the date upon which there is an exchange of the Series
2003 A Bonds for the proceeds representing the original purchase price thereof.

"Code" shall mean the Internal Revenue Code of 1986, as ame;ded and
supplemented from time to time, and Regulations thereunder.

"Costs" or similar terms, shall mean ali those costs now or hereafter permitted -
by the Act and the Refunding Act to be financed with bonds issued pursuant hereto,
including, without limitation, the costs of refunding the Series 1993 Bonds, including
payment of redemption premiums and accrued interest thereon; amounts which may be
deposited in any Reserve Account; legal, accounting, fiscal agent fees and expenses, initial
fees for the services of registrars, paying agents, depositories, trustees or escrow trustees,
or other costs in connection with the sale of the Series 2003 A Bonds and such other
expenses as may be necessary or incidental to the financing herein authorized, and the
performance of the things herein required or permitted, in connection with any thereof.

"Depository Bank" means the bank to be designated as such in the Supplemcmal
4 Resolution, and its successors and assigns.

"Event of Default” means any occurrence or event specified in Section 7.01.

"FDIC" means the Federal Deposit Insurance Corporation or any successor 10
the functions of the FDIC.

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

"Governing Body" or “Council” means the Council of the City or any other
governing body of the City that succeeds to the functions of the City Council as presently
constmted., '

"Govemment Obligations" means direct obligations of, or obligations the timely

‘payment of the principal of and interest on which is guaranteed by, the United States of
America.



"Gross Revenues" ‘means the aggregate .gross operating and non-operating
revenues of the System, .as hereinafter defined, determined in accordance with generally
accepted accounting principles. .after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that "Gross Revenues” does not
inciude 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), or any Tap Fees, as
hereinafter defined.

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

“Investment Property” meaas:
(A) any security (within the meaning of Section 165(g)(2)(A) or (B) of
[ the Code),
£ , (B) any obligation,
(C) any annuity contract,
(D) any investment-type property, or
- (E) in the case of a bond other than a private activity bond, any
3 residential rental property for family units which is not located within the jurisdiction of the

City and which is not acquired to implement a court ordered or approved housing .
desegregation plan.

Except as provided in the following sentence, the term "Investment Property”
does not include any tax-exempt bond. . With respect to an issue other than an issue a part
of which is a specified private activity bond (as defined in section 57(a)(5)(C) of the Code),
*. the term "Investment Property” includes a specified private activity bond (as so defined).

“Mayor” means the Mayor of the City.

"Net Proceeds” means the face amount of the Series 2003 A Bonds, plus
‘accrued interest and premium, if any, less original issue discount, if any. 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 2003 A Bonds, without
-Iegard to whether or not such investment is made in tax-exempt obligations.
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"Net Revenues" means the balance of the Gross Revenues, remaining after
deduction of Operating Expenses, as hereinafter defined.

"Nonpurpose Investinent" means any Investment Property as defined in Section
148(b) of the Code, that is not a purpose investment.

"Operating Expenses” means the reasonabie, proper and necessary costs of
repair, maintenance and operation of the System and inciudes, without limiting the generality
of the foregoing, administrative, engineering, legal, auditing and insurance expeases, other
than those capitalized as part of the costs. fees and expenses of issuance of the Series 2003
A Bonds, fiscal agents, the Depository Bank, the Registrar and the Paying Agent (all as
herein defined), other than those capitalized as part of the costs, payments to pension or
retirement funds, taxes and such other reasonable operating costs and expenses as should
normally and regularly be inciuded under generally accepted accounting principies;
provided, that "Operating Expenses” does not include payments on account of the principal
of or redemption premium, if any, or interest on the Bonds, charges for depreciation, losses
from the sale or other disposition of, or from any decrease in the value of, capital assets,
amortization of debt discount or such miscellaneous deductions as are applicable to prior
accounting periods. '

“Ordinance” means this Ordinance and all resolutions and ordinances
supplemental hereto or amendatory hereof.

“1993 Ordinance™ means the ordinance, as supplememed of the City, duly
enacted April 26, 1993, authorizing the Series 1993 Bonds.

"Outstanding,” when used with reference to the Prior Bonds or the Bonds and
as of any particular date, describes all Prior Bonds or Bonds theretofore and thereupon being

" issued and delivered except (a) any Prior Bond or Bond for the payment of which monies,

-equal to its principal arnount, with interest to the date of maturity, shall be heid in trust under
this Ordinance and set aside for such payment (whether upon or prior 1o mamrity); and
(b) any Prior Bond or Bond deemed to have been paid as provided in their respective
-authorizing ordinances.

"Paying Agent" means the bank or other entity designated as such for the Series

‘2003 A Bonds in the Supplemental Resolution, and its successors and assigns.

“Prior Bonds™ means the Series 1993 Bonds of the City.

] "Private Business Use" means use directly or indirectly in a trade or business
‘Carmied on by a namral person, including all persons "related" to such person within the



meaning of Section 144(2)(3) of the Code, or in.any activity carried on by a person other
than a nawural 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.

“Purchaser” means the purchaser or purchasers of the Series 2003 A Bonds
directly from the City, designated as such in the Supplemental Resolution, and its successors
and assigns. : '

“Qualified Investments” means and includes any of the following, unless
otherwise set forth in the Supplemental Resolution:

(a) Government Obligations;

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

(c) Bonds, debentures, notes or other evidences of
indebtedness issued by any of the following agencies: Banks for
Cooperatives; Federal Intermediate Credit Banks; Federal Home
Loan Bank System; Export-Import Bank of the United States;
Federal Land Banks; Government 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 vaiue thereof
is always at least equal to the principal amount of said time
accouants;

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

(g2)  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
amouunt of said repurchase agreements, and provideg further that
the holder of such repurchase agreement shall have a prior
£ perfected security interest in the collateral therefor; must have (or
F . its agent must have) possession of such collateral; and such
] : collateral must be free of all claims by third parties;

(n)  The West Virginia "consolidated fund" managed by
the West Virginia Invesument Management Board pursuant to
Chapter 12, Article 6 of the West Virginia Code of 1931, as
amended; and ’

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

"Redemption Date" means the date fixed for redemption of any Bonds of the
-called for redemption.

"Redemption Price" means the price at which any Bonds of the City may be
ed for redemption and includes the principal of and interest on such Bonds to be



redeemed, plus the interest .and premium, if any, required to be paid to effect such
redemption.

“Refunding” means the defeasance and redemption of the Series 1993 Bonds
and the payment of the costs of issuance of the Series 2003 A Bonds and other costs relating
to the refunding of the Series 1993 Bonds.

“Refunding Act” means Chapter 13, Aricle 2E of the West Virginia Code of

1931, as amended and in effect on the date of enactment of this Ordinance, =

"Registrar” means the bank or other entity to be designated in the Supplemental
Resolution as the Registrar for the Series 2003 A Bonds, and its successors and assigns.

"Regulations” means temporary and permanent regulations promuligated under
the Code, and includes applicable regulations promulgated under the Internai Revenue Code
of 1954.

“Renewal and Replacement Fund” mmeans the Renewal and Replacement
established by Section 4.01 hereof.

“Revenue Fund” means the Revenue Fund established by Section 4.01 hereof.

“Series 1993 Bonds” means the Waterworks Refunding Revenue Bonds,
Series 1993, of the City, dated June 1, 1993, issued in the original aggregate principal
amount of $1,486,550.

"Series 2003 A Bonds" means the Water Refunding Revenue Bonds, Series
2003.A, qf the City, originally authorized to be issued pursuant to this Ordinance.

"State" means the State of West Virginia.

"Supplemental Resolution” means any resolution, ordinance or order

. amendatory hereof or supplemental hereto and, when preceded by the article "the," refers

specifically o the Supplemental Resoluton to be adopted by the City following enactment

“of:this:Ordinance, setting forth the final amounts, maurities, interest rates and other terms
. ‘Of-the ‘Series 2003 A Bonds and authorizing the sale of the Series 2003 A Bonds to the

Purchaser; provided, that any provision imended to be included in the Supplemental
g?s"lmion and not so inciuded may be contained in any other Supplemental Resolution.
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“Surplus Revenues” means the Net Revenues not required by this Ordinance
to be set aside and held for the payment of or security for the Bonds or any other obligations
of the City, including any Sinking Fund or Reserve Account.

"System” means the compiete existing public waterworks system now owned
by the City, consisting of a waterworks system in its entiretry or any integral part thereof, and
shall include any further extensions, additions, betterments and improvements thereto
hereafter acquired or constructed for said waterworks system from any sources wharsoevet
both within and without the City.

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

Words importing singular number shall include the plural number in each case |
and vice versa; words importing persons shall include firms and corporations and vice versa;

and words importing the masculine gender shall include the feminine and neuter genders and
vice versa.

Additional terms and phrases are defined in this Ordinance as they are used.
Accounting terms not specifically defined herein shall be given meaning in accordance with
geperally accepted accounting principles.

The terms "herein,” "hereunder,” "hereby," "hereto," “hereof” and any similar

terms refer to this Ordinance; and the term "hereafter” means after the date of adoption of
this Ordinance.

Articles, sections and subsections mentioned by number only are the respective
articles, sections and subsections of this Ordinance so numbered.
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ARTICLE Il

AUTHORIZATION OF REFUNDING

Section 2.01. Authorization of Refunding. All Series 1993 Bonds
Outstanding as of the date of issuance of the Series 2003 A Bonds and all unpaid interest
accrued thereon, if any, are hereby ordered to be refunded and paid in full and the pledge
of Net Revenues in favor of the Holders of the Series 1993 Bonds imposed by the 1993
Ordinance, the monies in the funds and accounts created by the 1993 Ordinance pledged to
payment of the Series 1993 Bonds, and any other funds pledged by the 1993 Ordinance to
payment of the Series 1993 Bonds are hereby ordered terminated, discharged and released
upon such payment to the Holders of the Series 1993 Bonds. Contemporaneously with the
payment in full of the Series 1993 Bonds, the amounts on deposit in the sinking fund, and
all other funds and accounts created and maintained on behalf of the Series 1993 Bonds, shall
be released from the lien created by the 1993 Ordinance.
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 ARTICLEIN
THE BONDS

Section 3.01. Authorization of the Bonds. For the purposes of currently
refunding the Series 1993 Bonds and paying the costs of issuance of the Series 2003 A Bonds
and related costs, there shall be and hereby are authorized to be issued the Water Refunding
Revenue Bonds, Series 2003 A, of the City, in an aggregate principal amount of not more
than $1,000,000. L

Section 3.02. Terms of Bonds. . The Bonds shall be issued in fully
registered form and shall be initially issued as one Bond, in the aggregate principal amount
of not to exceed $1,000,000. The Bonds shall be dated such date, shall bear interest at such
rate or rates, nat exceeding the then legally permissible limit on such date or dates; shall
mature on such dates; and shall be subject to such repayment or redemption, all as provided
in the Supplemental Resolution or as specifically provided in the Bonds. The Bonds shall be
payable as to principal and interest at the principal office of the Paying Agent in any coin or
currency which, on the date of payment, is legal tender for the payment of public and private
debts under the laws of the United States of America.

The aggregate proceeds of the Bonds shall be paid to the City upon delivery of
the Bonds.

Saction 3.03. Execution and Authentication of Bonds . The Bonds shall
be executed in the name of the City by the manual signature of its Mayor and the seal of the
Cicy shall be affixed thereto, and atiested by the manual signanre of the City Clerk. In case
any one or more of the officers who shall have signed or sealed any of the Bonds shall cease
10 be such officer of the City before the so signed and sealed shall have been actually sold
or 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 Bonds may be signed and sealed on behalf of the City by such person as at the
actual time of the execution of such Bonds shall hold the proper office of the City, although
at the date of such Bonds such person may not have held such office or may not have been
S0 authorized.

X No Bord shall be valid or entitled to any security or benefit under this

. Ordinance unless and until the certificate of authentication and registration on such Bond
:  shall have been duly manually executed by the Regiswrar, and such executed certificate of the
Registrar upon any such Bond shall be conclusive evidence that such Bond has been
authenticated, registered and delivered under this Legisiation. The certificate of
--authentication and registration shall be deemed to have been executed by the Registrar if



signed by an authorized officer of the 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 3.04. Negotiability, Transfer and Registration. Subject to the
restrictions on transfer set forth below, the Bonds shall be and have all the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State, and
each successive Holder, in accepting any of said Bonds, shall be conclusively deemed to
have agreed that said Bonds shall be and have all of the qualities and incidents 6f 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 hoider for value,

A So long as any of the Bonds remains Outstanding, the Registrar shall keep and
maintain books for the registration and transfer of the Bonds. The Bonds shall be
: transferrable only upon the books of the Registrar which shall be kept for that purpose at the
office of the Registrar by request of the registered owner thereof in person or by his attorney
duly authorized in writing, and upon surrender thereof, together with a written instrument
of transfer satisfactory 1o the Registrar duly executed by the registered owner or his duly
authorized attorney. Upon the transfer of a Bond, there shall be issued to the transferee
another fully registered Bond or Bonds of the aggregate principal amount equal to the unpaid
amount of the transferred Bond. ’

In all cases in which the privilege of ransferring Bonds is exercised, Bonds shall
be delivered in accordance with the provisions of this Ordinance. All Bonds surrendered in
any such transfers shall forthwith be canceled by the Registrar. For every such transfer of
Bonds, the 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 transfer and the cost of
Preparing each new Bond upon each transfer, and any other expenses of the Registrar
Incurred in connection therewith, which sum or sums shall be paid by the person requesting
~ Such transfer as a condition precedent to the exercise of the privilege of making such

Mfer. The Registrar shall not be obliged to make any such transfer of Bonds during the

, 15 days preceding an interest payment date on the Bonds or after notice of any prepayment
-0f the-Bonds has been given.

E Section 3.05. Bonds Mutilated D’e‘su'oved Stolen or Lost. In case any
Bqnd-Shaﬂ become mutilated or be destroyed, stolen or lost, the City may, in its discretion,
:and deliver new Bond in exchange and substimtion for such mutilated Bond upon
e r.and canceliation of such mutilated Bonds or in lieu of and substitution for the Bond
Q¥ed, stolen or lost and upon the Holder's furnishing the City proof of ownership
—reof and satisfactory indemniry and complying with such other reasonable reguiations and

Al
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conditions as the City may prescribe and paying such expenses as the City may incur. All
Bonds so surrendered shall be submitted to and canceled by the Registrar and held for the
account of the City. If such Bond shall have mamred or be about to mamwre, instead of
issuing a substitute Bond, the City may pay the same, upon being indemnified as aforesaid,
and if such Bond be lost, stolen or destroyed, without surrender thereof.

Section 3.06. Form_of Bonds. The text of the Bonds shall be in
substantially the following form, with such omissions, insertions and variations as may be

necessary and desirable and authorized or permitted by this Ordinance or any Supplemental
Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 2003 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CITY OF WHITE SULPHUR SPRINGS
WATER REFUNDING REVENUE BONDS, SERIES 2003 A

No. AR-1 ) )

KNOW ALL MEN BY THESE PRESENTS: That the CITY OF WHITE
SULPHUR SPRINGS, a municipal corporation and political subdivision of the State of
West Virginia in Greenbrier County of said State (the "City"), for value received, hereby

promises to pay, solely from the sources and in the manner hereinafter set forth, to the order
of '

or registered assigns (the "Registered Owher"), the principal sum of
DOLLARS ($ ), together with interest

thereon, payable from the date thereof at the rates per annum and on the terms set forth as
follows:

A. Interest on this Bond shall be payable at the rate of
3.97% per annum (hereinafter sometimes called the "Tax-Exempt
Rate").

B.  Notwithstanding any other provision herein, in the
event the interest on this Bond is declared to be includibie in gross
income for federal income tax purposes by the Internal Revenue
Service ("Determination of Taxability"), interest on this Bond
shall be payable at the rate of 5.88% per annum (hereinafier
sometimes called the "Taxable Rate"). . Interest at the Taxable
Rate shall commence to accrue on the date of Determination of
Taxability and such interest rate shall be charged retroactively and
prospectively for all periods in which interest paid on this Bond is
asserted, declared or determined to be includible in gross income
for federal income tax purposes, and shall continue until the entire
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principal of .and interest on this Bond are ‘paid, ‘notwithstanding
that the entire principal amount of this Bond may have beenpaid
in full prior to the Determination of Taxability. Any interest
i being past due on this Bond by reason of such increase shall
' become immediately due and payable,

C. The Bond shall be payable in monthly
installments, commencing November 1, 2003, and continuing on
the 1st day of each month thereafter, 1o and including g

_, 20__. The monthly instaliments shall consist of principal and
interest.

D.  All payments received by the Paying Agent on
account of the Bond shall be applied first to payment of interest
accrued on the Bond and nextto payment of principal of the Bond.
If not sooner paid, the entire principal amount of the Bond unpaid

on , together with all accrued interest and any other sums
due and owing upon this Bond shall be due and payable on such
date. .

The principal of and interest on this Bond are payable in any coin or currency
which on the date of payment thereof is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office of ,
, West Virginia, as Registrar and Paying Agent.

o RiDldod B kb

This Bond is subject to prepayment of principal balance in whole on a scheduled
payment date with a 1% prepayment penalty.

o This Bond is issued (i) to finance the costs of refunding the City of White
- ‘Sulphur Springs’ Waterworks Refunding Revenue Bonds, Series 1993; and (ii) to pay the

- .costs of issuance hereof and relawed costs. The existing public waterworks facilities of the
- «City and any further improvements or extensions thereto are herein called the "Syseem".
-‘This Bond is issued under the authority of and in full compliance with the Constimtion and
./Stantes of the State of West Virginia, including particularly Chapter 8, Aricle 19 and
Chapter 13, Article 2E of the West Virginia Code of 1931, as amended (the "Act"), and an
-‘Ordinance duly enacted by the City on , 2003, as suppiemented by a
upplemental Resolution duly adopted by the City on ' , 2003 (collectively,
the "Legislation"), and is subject to all the terms and conditions thereof.

The principal of and interest on this Bond are payable only from and secured
@ first lien on the Gross Revenues of the System The monies from these sources shall be
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deposited into the Bonds Payment Fund established under the Legislation for the prompt
payment of the principal of and interest on this Bond.

This Bond does not constitute a corporate indebtedness of the City within the
meaning of any constitutional, statutory or charter provisions or limitations, nor shall the
City be obligated to pay the same or the interest hereon except from the sources set forth
above. Under the Legislation, the City has entered into certain covenants with the
Registered Owner, for the terms of which reference is made to said Legislation. Remedies
provided the Registered Owner are exclusively as provided in the Legislation, to which
reference is here made for a detailed description thereof.

Subject to the requirements for transfer set forth below, this Bond is, and has
all the qualities and incidents of, a negotiable instrument under the Uniform Commercial
Code of the State of West Virginia. This Bond is transferable, as provided in the
Legislation, only by transfer of registration upon the books of Branch Banking and Trust
Company, Charleston, West Virginia (the “Registrar”), to be made at the request of the
Registered Owner hereof in person or by his attorney duly authorized in writing, and upon
surrender hereof, together with a written instrument of transfer satisfactory to the Registrar
duly executed by the Registered Owner or his duly anthorized attorney.

All monies received from the sale of this Bond shall be applied solely to the
refunding of the Series 1993 Bonds and the costs of issuance and related costs described in
the 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.

Under the Act, this Bond and the interest hereon are exernpt from all taxation
by the State of West Virginia or any county, municipality, political subdivision or agency
thereof.

This Bond is hereby designated a "qualified tax-exempt obligation" within the
meaning of Section 265(b)(3)(B) of the Internal Revenue Code of 1986, as amended.

. In accordance with Section 148(f)(4)(D) of the Code, the Issuer covenants that
1t is a governmental unit with general taxing powers; that no part of the Notes are private
activity bonds; that 95% or more of the Net Proceeds of the Notes are to be used for local
governmental activities of the Issuer (or of a governmental unir the jurisdiction of which is
entirely within the jurisdiction of the Issuer); and that the aggregate face amount of all the
‘lax-exempt obligations (other than private activity bonds) issued by the Issuer during the
‘calendar year in which the Notes are issued does not and will not exceed $5,000,000,

-qemnnined in accordance with Section 148(f)(4)(D) of the Code and the Regulations from
time to time in effect as applicable to the Notes.
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IT IS HEREBY CERTIFIED, RECITED AND DECLARED that .all acts,
conditions and things required to exist, happen and be performed ‘precedent to and at
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 Bonds, together with all other obligations of the

City, do not exceed any limit prescribed by the Constirution or statutes of the State of
West Virginia.

All provisions of the Legislation and the 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. :

This Bond shall not be valid or obligatory unless authenticated and registered
by the Registrar by the execution of the Registrar's Certificate of Authentication and
Registration attached hereto and incorporated herein.

IN WITNESS WHEREOF, the CITY OF WHITE SULPHUR SPRINGS has
caused this Bond to be signed by its Mayor and its corporate seal to be hereunto affixed and
attested by its Clerk, and has caused this Bond to be dated , 2003.

Mayor

ATTEST:

‘ AR_ecorder
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CEﬁTIFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify ‘that-this Bond is one of the Bonds described in and issued
under the provisions of the within-mentioned Legislation and has been duly registered in the
name of the registered owner set forth above.

\

Date: , 2003.

as Registrar

By

Authorized Officer
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ASSIGNMENT

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

the within-mentioned Bond and does
hereby irrevocably constitute and appoint , attorney,

1o ransfer said Bond on the books of the Registrar on behalf of said City with full power of
substitution in the premises.

Dated: , 20

IN THE PRESENCE OF:
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Section 3.07. Sale of Bonds. The Bonds shall be sold to the Purchaser
contemporaneously with, or .as soon as practicable and .authorized and permitied by
applicable law after, adoption of the Supplemental Resolution; provided, that the Purchaser
and the City shall have agreed to the purchase thereof.

Section 3.08. Security for the Bonds. The principal of and intereston the
Bonds shall be secured forthwith equally and ratably with each other by a first lien on the
Gross Revenues derived from the System. ‘

Section 3.09. Bonds not to be Indebtedness of City. The Bonds shall be
special obligations of the City, payable as to principal and interest solely from the sources
described in Section 3.08 hereof. The Bonds do not and shall not constitute an indebtedness
of the City within the meaning of any constitutional or statutory provision or limitation. The
general funds of the City are not liable, and neither the full faith and credit nor the taxing
power of the City is pledged for the payment of the Bonds. The Holders of the Bonds shall
never have the right to compel the forfeiture of any property of the City. The Bonds shall
not be a debt of the City, nor a legal or equitable pledge, charge, lien or encumbrance upon

any property of the City or upon any of its income, receipts or revenues except as pledged
therefor by this Ordinance. '

Notwithstanding anything in this Ordinance, the City shall not be required to
advance any money derived from any source of income other than that pledged by this
Ordinance for the payment of the principal of or interest on the Bonds or for the performance
of any of its.duties under this Ordinance. The City may, however, advance funds for any
such purpose, provided that such funds are derived from a source legally available for such -
purpose and may be used by the City for such purpose without incurring indebtedness.

Section 3.10. Prohibition of Other Loans. So long as the Bonds are
outstanding, no bonds, notes or other evidences of indebtedness shall be issued by the City
Wwithout the prior written consent of the Purchaser; provided however, that the City may issue

refunding notes or bonds to pay the entire outstanding principal of and all interest accrued
iqn"the ‘Bonds in full.

SRR Section 3.11. Advances of Principal of Bonds. The City shall request
Trom:the Purchaser all of the proceeds of the Bonds on the Closing Date, to pay the costs of
Tefunding the Series 1993 Bonds and the costs of issuance hereof and related costs and only
m‘P?.Y;'-costs authorized by this Ordinance. After payment of all such costs, any remaining

—Ha:proceeds shall be transferred to the Bonds Paymeni Fund and applied only to the
Payment.of the Bonds.




_ Section 3.12. Covenants with Holders of Bonds. In order to secure the
i payment of the Bonds, the City hereby covenants and agrees with the Holders of the Bonds
.as follows:

(A) General Statement. So long as the Bonds shall be outsanding and
unpaid, or until there shall have been set apart a sum sufficient to prepay the entire principal
of the Bonds remaining unpaid, together with interest accrued and to accrue thereon to the
date of prepayment, the covenants and agreements contzined herein shall be and consutme
valid and legally binding covenants between the City and the Purchaser. =g

(B) Rates. The City 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 Revenues ineach Fiscal
Year sufficient to produce Net Revenues equal to not less than 110% of the annual debt
service on the Bonds and all the necessary expenses of operating and maintaining the System
during such Fiscal Year and such rates, fees and other charges shall not be reduced so as to
be insufficient to provide adequate Revenues for such purposes.

(C) Saleof the System. The System will not be sold without the prior written
consent of the Purchaser so long as the Bonds are outstanding. Such consent will provide
for disposition of the proceeds of any such sale.

(D) Issuance of Additional Parity Bonds. No Parity Bonds, payable out of the
revenues of the System, shall be issued after the issuance of the Bond 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
Bond, provided, however, that a separate debt service reserve fund may be established
exclusively for such Parity Bonds.

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

No Parity Bonds shall be issued at any time, however, unless the City certifies
n writing that the Net Revenues actually derived, subject to the adjustrnents hereinafter
Provided for, from the System during any 12 consecutive months, within the 18 months
mlmedlately preceding the date of the acmal issnance of such Parity Bonds, plus the
‘stimateqd average increased annual Net Revenues to be received in each of the 3 succeeding
fyws ‘after the completion of the improvements 10 be financed by such Parity Bonds, shall



not be less than 115% of the largest aggregate amount that will mawre and become due in
any succeeding Fiscal Year for principal of and interest on the following:

(1)  The Bonds then Outstanding;

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

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

The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from (a) the
improvements to be financed by such Parity Bonds and (b) any increase in rates adopted by
the City, the period for appeal of which has expired prior to the date of delivery of such
Parity Bonds, and shall not exceed the amount to be stated in the certificate of the Ciry.

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, on account of
increased rates, rentals, fees and charges for the System adopted by the City, the period for
appeal of which, if any, has expired prior to issuance of such Pariry Bonds.

Not later than simuitaneously with the delivery of such Parity Bonds, the City
shall have entered into written contracts for the immediate construction or acquisition of such

additions, betterments or improvements, if any, to the System that are to be financed by such
Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to details
of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
. Security of the Holder of the Bonds and the Holders of any Parity Bonds subsequently issued
. ‘from time 10 time within the limitations of and in compliance with this section. Bonds issued
© “OI: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
‘sl :revenues, without preference of any Bond. The City shall comply fully with all the
mereased payments into the various funds and accounts created in this Bond Legislation
Tequired for and on account of such Parity Bonds, in addition to the payments required for
5301168 itheretofore issued pursuant 1o this Bond Legislation.

' ; Parity Bonds shall not be deemed to include bonds, notes, certificates or other
¥ ’°1ﬂlga tions subsequently issued, the lien of which on the revenues of the System is subject
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to the prior and superior liens of the Bonds on such revenues. The City 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
provided for in this Bond Legislation with respect to the Bonds then Outstanding, and any
other payments provided for in this Bond Legisiation, shall have been made in full as required
to the date of delivery of such Parity Bonds, and the City shall then be in full compliance with
all the covenants, agreements and terms of this Bond Legislation.

(E) Insurance and Bonds. A. The City 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 Bonds remain outstanding, insurance with a reputable insurance
carrier or carriers covering the following risks and in the following amounts:

(i)  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 above-ground
structures of the System and mechanical and electrical equipment
in place or stored on the site 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 City will promptty
arrange for the application of the insurance proceeds for the
repair or reconstruction of such damaged or destroyed portion.
The City will iwself, or will require each contractor and
subcontractor to, obtain and maintain builder's risk insurance to
protect the interests of the City during construction of the Project
in the full insurable value thereof.

(ii) Public Liability Insurance, with limits of not less
than $500,000 for one or more persons injured or killed in one
accident to protect the City from claims for bodily injury and/or
death, and not less than $200,000 to protect the Ciry 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 Bonds.



(iii) Vehicular Public Liabiliry Insurance, inthe eventthe
City owns or operates any vehicle in the operation of the System,
or in the event that any vehicle not owned by the City is operated
.at.any time or times for the benefit of the City, with limits of not
less than $500,000 for one or more persons injured or killed in
one accident to protect the City from claims for bodily injury
and/or death, and not less than $200,000 to protect the City 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 City.

(iv) Workers' Compensation Coverage for All
Emplovees of the District Eligible Therefor and Performance and
Pavment Bonds, such bonds to be in the amounts of 100% of the
construction contract, will be required of each prime coatractor,
and such payment bonds have been or 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 Section 38-2-39. Workers' compensation
coverage shall be maintained as required by the laws of the State
of West Virginia.

(v) Flood Insurance to be procured, to the extent
available at reasonable cost 1o the City.

(vi) 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 City 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 $50,000 upon the treasurer.

(vil) Provided, however, and in lieu of and
notwithstanding the foregoing provisions of this Section, so long
as the Bonds are outstanding, the City will carry insurance and
bonds or cause insurance and bonds 10 be carried for the
protection of the Ciry.

B.  All insurance proceeds awarded to the City that are not applied to
ithe repair or replacement of the subject property damaged or destroyed, shall



be applied by the City to prepayment of the Bonds, .unless otherwise consented
to in writing by the Bondholder.

(F)  Stamtory 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 Bonds.

(G) Fiscal Year; Budget. Financial Statements. While the, Bonds are
outstanding and unpaid and to the extent not now prohibited by law, the System shall be
operated and maimtained on a Fiscal Year basis commencing on July 1 of each year and
ending on the following June 30, which period shall also constimte 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 City 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 Bondholder
by the beginning of each Fiscal Year.

If for any reason the City shall not have adopted the Annual Budget before the
1st day of any Fiscal Year, it shall adopt a Budget of Current Expenses irom 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 next vear preceding by more than
10%; and provided further, that adoption of a Budget of Current Expenses shall not constitute
compiiance with the covenant to adopt an Annual Budget unless failure to adopt an Annual
Budget be for a reason beyond the conwrol of the City. Each such Budget of Current
Expenses shall be mailed immediately 1o the Bondbolder.

The City shall submit to the Purchaser a balance sheet and statement of revenues
and expenses within sixty (60) days of each calendar quarter and an annual financial
Statement within one hundred twenty (120) days of its fiscal year-end, audited or prepared
by Independent Certified Public Accountants acceptable to the Purchaser. Additional
financial information is to be provided upon Purchaser’s request.

(H) Compensation of Members of Governing Body. The City hereby
Covenants and agrees that no compensation for policy direction shall be paid to the members
of the Governing Body in excess of the amount permitted by the Act. Paymemt of any
Compensation to any such member for policy direction shall not be made if such payment
would cause the Net Revenues to fall below the amount required 1o meet all payments
Provided for herein, nor when there is default in the performance of or compliance with any
COvenant or provision hereof.
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; (I)  Books and Records; Audits. The City will keep books and records of the
i System, which shall be separate and apart from all other books, records and accounts of the
; City, in which complete and correct entries shall be made of all transactions relating to 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 City relating thereto.

The City shall, at least once a year, cause said books, records and accounts of
the System to be properly audited by an independent competent firm of certified public
accountants and shall mail a copy of such audit report to the Purchaser. The City shall
further comply with the Act with respect to such books, records and accounts.

() Maintenance of System. The City covenants that it will continuously
operate, in an economical and efficient manner, and maintain the System as a
revenue-producing utifity as herein provided so long as the Bonds are outstanding.

(K) NoCompetition. To the extent legally allowable, the City will not permit
competition with the System within its boundaries or within the territory served by it and will
not grant or cause, consent to 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 City or within the territory served by the System.

(L) Applicatiop of Bond Proceeds. The City will not make or cause or
permit to be made any application of the proceeds of the Bonds except in accordance with the
provisions of Article IV hereof, or of any monies held in the Bonds Payment Fund, except
in accordance with the provisions of Article IV hereof.

(M) The City shall comply with all other requirements as are required by the
Commitment Letter, the terms of which are incorporated herein and made a part hereof.

Section 3.13. Required Notices to Holders of Bonds . The City will
Provide the Purchaser prompt written notice, appropriately documented, if the City authorizes
any:additional indebtedness related to the System for the Purchaser’s approval pursuant to
'Segﬁon.3.:10 hereof.

Section 3.14.  Arbitrage and Tax Exemption. The City covenants that (i) it
‘Shall not take, or permit or suffer 10 be taken, any action with respect to the gross or other
#Praceeds:of the Bonds which would cause the Bonds to be "arbitrage bonds" within the
‘m.'“_!l!mgﬂof ‘Section 148-of the Code, and (ii) it will take all actions that may be required of
'@hding, without implied limitation, the timely filing of a federal information return with
... -pectt0'the Bonds) so that the interest on the 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.

Section 3.15. Small Citv Exemption from Rebate of Excess Investment
Earnings 10 the United States. Inaccordance with Section 148 (f)(4)(D) of the Code, the City
covenants that it is a governmental unit with general taxing powers; that no part of the Bonds
are private activity bonds; that 95% or more of the Net Proceeds of the Bonds are to be used
for local governmental activities of the City (or of a governmental unit the jurisdiction of
which is entirely within the jurisdiction of the City); and that the aggregate face amount of
all the tax-exempt obligations (other than private activity bonds) issued by the City during the
calendar year in which the Bonds are issued does mot and will not exceed $5,000,000,
determined in accordance with Section 148(f)(4)(D) of the Code and the Regulations from
time to time in effect an applicable to the Bonds. For purposes of the first paragraph of this
Section and for purposes of applying Section 148(f)(4)(D) of the Code, the City and all
entities which issue obligations on behalf of the City shall be treated as one City; all
obligations issued by a governmeptal 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 this Section and Section 148(f)(4)}(D) of the Code, be treated as not issued by
such unit; ali obligations issued by a subordinate entity shall, for purposes of applying this
first paragraph of this Section and Section 148(f)(4)(D) of the Code to each other entity to
. which such entity is subordinate, be treated as issued by such other entity; and an entity
[ S formed (or, 10 the extent provided by the Secretary, as set forth in the Code, availed of) to
' avoid the purposes of such Section 148(f)(4)(D) of the Code and all other entities benefitting
thereby shall be treated as one City.

Section 3.16. Tax Covenants. The City hereby further covenants and agrees

as follows:

A. PRIVATE BUSINESS USE LIMITATION. The City shall assure
that (i) not in excess of 10% of the Net Proceeds of the 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 Bonds during the term thereof is, under the terms of the Bonds or any underiying
9% armangement, directly or indirectly, secured by any interest in property used or to be used for

. -@Private Business Use-or in payments in respect of property used or to be used for a Private
Business Use or is to be derived from payments, whether or not to the City, in respect of
Property or borrowed money used or to be used for a Private Business Use; and (ii) in the
eV?‘}tithat both (A) in excess of 5% of the Net Proceeds of the Bonds are used for a Private
usmess Use, and (B) an amount in excess of 5% of the principal or 5% of the interest due
%0:the-Bonds during the term thereof is, under the terms of the Bonds or any underlying
m’faﬂgement. directly or indirectly, secured by any interest in property used or to be used for

‘Private Business Use or in payments in respect of property used or to be used for said
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Private Business Use or is to be derived from payments, whether or not to'the City, inrespect
of property or borrowed money used or to be used for said Private Business Use, then said
excess over said 5% of Net Proceeds of the Bonds used for.a Private Business Use shall be
used for a Private Business Use related to the governmental use of the System, or if the
Bonds are for the purpose of financing more than one project, a portion of the System, and
shall not exceed the proceeds used for the governmental use of that portion of the System 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 City shall assure that not in
excess of the lesser of 5% of the Net Proceeds of the Bonds or $5,000,000 are used, directly
or indirectly, to make or finance a loan (other than loans constituting Nonpurpose
Investunents) to persons other than state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The City shall not take -
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Bonds to be directly or indirectly "federally guaranteed” within the meaning of
3 Section 149(b) of the Code and Regulations promulgated thereunder.

D. INFORMATION RETURN. The City will file all statements,
. instruments and returns necessary to assure the tax-exempt status of the Bonds and the interest

thereon, including without limitation, the information rewurn required under Section 149(g)
of the Code.

-

E. FURTHER ACTIONS. The City will take all actions that may be
required of it so that the interest on the Bonds will be and remain excludable from gross

income for federal income tax purposes, and will not take any actions which would adversely
affect such exclusion.

Section3.17. Designation of Bonds as "Qualified Tax-Exempt Obligations”.
The City hereby designates the Bonds as "qualified tax-exempt obligations" for purposes of
Section 2635(b)(3)(B) of the Code and covenants that the Bonds do not constitute private
activity bonds as defined in Section 141 of the Code, and that not more than $10,000,000 -
aggrepate principal amount of obligations the interest on which is excludable (under
Section 103(a) of the Code) from gross income for federal income tax purposes {excluding,
_however, obligations issued to currently refund any obligation of the City to the extent the
amount of the refunding obligation does not exceed the amount of the refunded obligation and
Private activity bonds, as defined in Section 141 of the Code, other than qualified 501(c)(3)
p"ﬂd&as defined in Section 145 of the Code), including the Bonds, have been or shall be
18sued by the City, including all subordinate entities of the Ciry, during the calendar year
\3,.all as determined in accordance with the Code.



Section 3.18. Disposition of Proceeds of Bonds. - Upon the issuance and
delivery of the Series 2003 A Bonds, the City shall forthwith deposit the proceeds thereof as
follows:

A, All interest accrued, if any, on the Series 2003 A Bonds from the date
thereof to the date of delivery thereof shall be deposited in the Bonds Payment Fund and
applied to payment of interest on the Series 2003 A Bonds at the first interest payment date.

B. An amount of the proceeds of the Series 2003 A Bonds which,
together with other monies or securities deposited therein and the earnings thereon, shall be
sufficient to accomplish the refunding and defeasance of the Series 1993 Bonds (which

amount shall be set forth in the Supplemental Resolution) shall be paid to the Holders of the
Series 1993 Bounds.

C. An amount of the proceeds of the Series 2003 A Bonds which shall
be sufficient to pay all costs of issuance shall be deposited with the Depository Bank in the
Bonds Proceeds Fund and shall be drawn out, used and applied by the City solely to pay costs
of issuance of the Series 2003 A Bonds and miscelianeous costs of refunding the Series 1993
Bonds at the writien direction of the City. All such costs of issuance shall be paid within 60
days of the Closing Date. Monies not to be applied immediately to pay such costs of issuance
and refunding may be invested in accordance with this Ordinance, subject however, to
applicable yield restrictions as may be in effect under the Code. If for any reason such
proceeds, or any part thereof, are not necessary for, or are not applied to such purpose within

6 months after the Closing Date, such unapplied proceeds shall be transferred by the City to
the Bonds Payment Fund.
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ARTICLE IV

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF;
: INVESTMENT OF FUNDS

s e c—— S —————— G————

Pursuant to this Article IV the following specxal funds or accounts are hereby created witt wzth
(or continued if previously established by the 1993 Ordinance), and shall be-held by, the

Depository Bank, segregated and apart from all other funds or accounts of the Depository
Bank and the City and from each other:-

(1 Revenue Fund (established by the 1993 Ordinance);

2) Renewal and Replacement Fund (established by the 1993 Ordinance);
(3) Bonds Proceeds Fund; and

4) Bonds Payment Fund.

Section 4.02. Svstem Revenues; Flow of Funds. “So long as any of the
Bonds shall be Outstanding and unpaid, the City covenants as follows:

A. The entire Gross Revenues derived from the operation of the System
shall be deposited upon receipt by the City in the Revenue Fund. The Revenue Fund shall
constitute a trust fund for the purposes provided in this Ordinance and shall be kept separate
and distinct from all other funds of the City and the Depository Bank and used only for the
purposes and in the manner herein provided.

(1)  The City shall first each month pay from the
Revenue Fund the Operating Expenses of the System.

(2)  The City shall next, on the first day of each
month, transfer from the gvenue Fund and
simuitaneously remit to the Depository Bank for deposit in
the Bonds Payment Fund a sum equal to the amount
required to pay interest on the Bonds on the next ensuing
monthly interest payment date.

(3)  The City shall next, on the first day of each
month, wansfer from the Revenue Fund and simultaneously
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: remit to the Depository Bank for deposit in the Bonds
: Payment Fund a sum equal to the monthly principal payment
: which will become due on the Bonds on the next ensuing
monthly principal payment date.

(4) The City shall next, from the monies
remaining in the Revenue Fund (as previously set forth in
the 1993 Ordinance and not in addition thereto), on the first
day of each month, transfer to the Renewal and
Replacement Fund, a sum equal to 2 1/2% of the Gross
Revenues each month, exclusive of any payments for
account of any Reserve Account. All funds in the Renewal
and Replacement Fund shall be kept apart from all other
funds of the City or of the Depository Bank and shall be
invested and reinvested in Qualified Investments.
Withdrawals and disbursements may .be made from the
Renewal and Replacement Fund for replacements,
emergency repairs, improvements or extensions to the
q 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) shall be promptly
eliminated with monies from the Renewal and Replacement
Fund.

Monies in the Bonds Payment Fund shall be used only for the purposes of
paying principal of and interest on the Series 2003 A Bonds as the same shall become due,
whether by maturity or redemption prior to maturity.

' The City shall not be required to make any further payments into the Bonds

B Paymem Fund when the aggregate amount of funds therein are at least equal to the aggregate

~ .. Principal amount of Series 2003 A Bonds issued pursuant to this Ordinance then Outstanding,

.. _Plus the. -amount of interest due or thereafter to become due on the Series 2003 A Bonds then
S ;.

L As and when additional Bonds ranking on a parity with the Series 2003 A
B 'Bends are issued, provision shall be made for additional payments into the respective sinking

ol cient to pay the interest on such additional parity Bonds and accomplish retirement
m"@ﬂf at.or before marrity and to accumulate a balance in the respective reserve account




in an amount equal to the maximum amount of principal and interest which will become due
in.any year for.account of such additionat parity Bonds.

The payments into the Series 2003 A Bonds Sinking Fund shall be made on
the first day of each month, except that, when the first day of any month shali be a Samrday,
Sunday or legal holiday, then such payments shall be made on the next succeeding business
day, and all such payments shall be remitted to the Depository Bank with appropriate
instructions as to the custody, use and application thereof consistent with the provisions of
this Ordinance. 5

£

Section4.03. Investment of Funds. Pending application asprovided above,
any monies held in the Bonds Proceeds Fund or the Bonds Payment Fund shall be invested
and reinvesied by the Depository Bank at the direction of the City to the fullest exient
possible under applicable laws, and to the extent practicable, in Qualified Investments having
maturities consonant with the required use thereof,

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the City, at least once each year (or more
often if reasonably requested by the City), a summary of such funds, accounts and investment
eamnings. The City shall retain all such records and any additional records with respect to
such funds, accounts and investment earnings so long as any of the Bonds are Outstanding
and as Jong thereafter as necessary to comply with the Code and assure the exclusion of
interest on the Bonds from gross income for federal income tax purposes.

(93]
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ARTICLE V

DEFAULTS AND REMEDIES

Section 5.01. Events of Default. Each of the following events shall
constitute an "Event of Default” with respect to the Series 2003 A Bonds:

(A) ' If default occurs in the due and punctual -
payment of the principal of or interest on the Series 2003 A
Bonds;

(B)  If default occurs in the City's observance of
any of the covenants, agreements or conditions on its part in
this Ordinance or any Supplemental Resolution or in the
Series 2003 A Bonds contained, and such defanlt shall have
continued for a period of 30 days after written notice
specifying such default and requiring the same to be
remedied shall have been given to the City by any
Bondholder; or

(C) If the City files a perition seeking
reorganization or arrangement under the federal bankruptcy
laws or any other applicable law of the United States of
America.

h
1
7
b

The City must cure any covenant default within 30 days after notice of the

. default, and failure to pay principal of or interest on the Bonds shall be an immediate event
~ of default,

- Section 5.02. Remedies. Upon the happening and continuance of any Event

- of Default, any Holder of a Bond may exercise any available remedy and bring any

*, -appropriate action, suit or proceeding to enforce his or her rights and, in particular, (i) bring

. ., suitfor any unpaid principal or interest then due, (ii) by mandamus or other appropriate

+ - - “Proceeding enforce all rights of the Holders of the Bonds including the right to require the
~ - *City:to perform its duties under the Act and the Legislation relating thereto, (iii) bring suit

. panthe Bonds, (iv) by action at law or bill in equity require the City to account as if it were
Ahetmstee of an express trust for the Holders of the Bonds, and (v) by action or bill in equity

"en-‘emany acts in violation of the Legislation with respect to the Bonds, or the rights of the
Hélders.of the Bonds.
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| No remedy by the termms of this Ordinance conferred upon or reserved to the
~ Hoiders of the Bonds is intended to be exclusive of any other remedy, but each and every
such remedy shall be cumulative and shall be in addition to any other remedy given to the
Holders of the Bonds hereunder ornow or hereafier existing at law o1 by statute.

No delay or omission to exercise any right or power accruing upon any
default or Event of Default shall impair any such right or power or shall be construed to be
a waiver of any such default or Event of Default or acquiescence therein, and every such

right and power may be exercised from time 1o time and as often as may*be deemed
expedient.

No waiver of any default or Event of Default hereunder by the Holders of
the Notes or Bonds shall extend to or shall affect any subsequent defauit or Event of Default
or shall impair any rights or remedies consequent thereto.

1 .




ARTICLE V1

DEFEASANCE; DISCHARGE OF PLEDGE OF ORDINANCE

Section 6.01. Defeasance; Discharge of Pledse of Ordinance. If the City
shall pay or cause to be paid, or there shall otherwise be paid, 1o the respective Holders of
all Series 2003 A Bonds the principal of and interest due or to become due thereon, aithe
times and in the manner stpulated therein and in this Ordinance, then this Ordinance and the
pledges of the Gross Revenues and other monies and securities pledged hereunder, and all
covenants, agreements and other obligations of the City on behalf of the Holders of the Series
2003 A Bonds made hereunder, shall thereupon cease, terminate and become void and be
discharged and satisfied, except as may be necessary to assure the exclusion of interest on the
Series 2003 A Bonds from gross income for federal income tax purposes.

The Series 2003 A Bonds for the payment of which either monies in an
amount which shall be sufficient, or securities the principal of and the interest on which,
when due, will provide monies which, together with the monies, if any, deposited with the
Paying Agent at the same or earlier time, shall be sufficient, to pay as and when due the
respective principal of and interest on the Series 2003 A Bonds shall be deemed to have been
paid within the meaning and with the effect expressed in the first paragraph of this secton.
All Series 2003 A Bonds shall, prior to the maturity thereof, be deemed to have been paid
within the meaning and with the effect expressed in the first paragraph of this section if there
shall have been deposited with an escrow trustee either monies in an amount which shall be
sufficient, or securities the principal of and the interest on which, when due, will provide
monies which, together with the monies, if any, deposited with said escrow trustee at the
same or earlier time shall be sufficient, to pay when due the principal of, any redernption
: premium on and interest due and to become due on the Series 2003 A Bonds on and prior to
} the maturity date thereof, or if the City irrevocably determines to redeem any of the Series
| 2003 A Bonds prior to the maturity thereof, on and prior to said Redemption Date. Neither
securities nor monies deposited with an escrow trustee pursuant to this section nor principal
or interest payments on any such securities shall be withdrawn or used for any purpose other
than, and shall be held in trust for, the payment of the principal of and inierest on the Series
2003 A Bonds;-provided, that any cash received from such principal, redemption premiuma,
if any, and imerest payments on such securities deposited with said escrow trustee, if notthen
needed for such purpose, shall, to the extent practicable, be reinvested in securities mawrng
at times and in amounts sufficient to pay when due the principal of and redemption prerniurr,
if any, and interest to become due on the Series 2003 A Bonds on and prior to such mauriry
or Redemption Dates thereof, and interest earned from such reinvesmments shall be paid over
to the City as received by said escrow trustee, free and clear of any trust, lien or pledge. For

-CHE33616.

36



‘the purpose of this section, securities shall mean and include only Government Obligations.

as such term is limited by the provisions in Section 1.01 hereof or-such additional securities
as shall be set forth in the Supplemental Resolution.
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ARTICLE VII

MISCELLANEOUS

Section 7.01. Amendment or Modification of Ordinance. Prior to issuance
of the Bonds, this Ordinance may be amended or suppiemented in any way by the
Supplemental Resolution. Following issuance of the Bonds, no material modification or
amendment of this Ordinance, or of any resolution amendatory or supplementakhereto, that
would materially and adversely affect the rights of Bondholders shall be made without the
consent in writing of the Holders of the Bonds then Outstanding; provided, that no change
shall be made in the maturity of any Bond or Bonds or the rate of interest thereon, or in the
principal amount thereof, or affecting the unconditional promise of the City 10 pay such
principal and interest out of the funds herein pledged therefor without the consent of the
respective Holder thereof. Notwithstanding the foregoing, this Ordinance may be amended
without the consent of the Bondholder as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or otherwise as may be necessary
to assure the exclusion of interest on the Notes and Bonds from gross income of the
Bondholder.

Section 7.02. Ordinance Constitutes Contract. The provisions of the
Ordinance shall constitute -a -contract between the City and the Holders of the Bonds,
respectively, and no change, variation or alteration of any kind of the provisions of the
Ordinance shall be made in any.manner, except as in this Ordinance provided.

Section 7.03. Severabilitv 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 Bonds.

_ Section 7.04. 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.

) Section7.05. Conflicting Provisions Repealed. All ordinances, resolutions,
Indenmres or orders, or parts thereof, in conflict with the provisions of this Ordinance are,
to the extent of such conflict, hereby repealed.

' Section 7.06. Covenant of Due Procedure, Etc. The City covenants that all
acts, conditions, things and procedures required to exist, to happen, to be performed or to
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be taken precedent to and ‘in the adoption and passage 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 compiiance with the laws and Constitution of the State of
West Virginia applicable thereto; and that the Mayor, the Clerk, the City Administrator and
members of the Council 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 7.07. Effective Date. This Ordinance shall be effecuve following
the public hearing and final reading hereof.

Section 7.08. Statutorv Notice and Public Hearing. Upon adoption hereof,
an abstract of this Ordinance, determined by the City to contain sufficient information as to
give notice of the contents hereof, shall be published once a week for two successive weeks
within a period of fourteen consecutive days, with at least six full days intervening between
each publication, in the West Virginia Daily News, a newspaper of general circulation in the
City of White Sulphur Springs, together with a notice stating that this Ordinance has been
adopted and that the City contemplates the issuance of the Bonds and that any person
interested may appear before Council upon a date certain, not less than 10 days subsequent
1o the date of the first publication of the said abstract and notice, and present protests, and
that a certified copy of the Ordinance is on file in the office of the Clerk for review by

interested parties during the office hours of the Clerk.

At such hearing, all objections and suggestions shall be heard and Council
shall take such action as it shall deem proper in the premises.

Passed on First Reading: August 27, 2003

Passed on Second Reading: September 8, 2003

Passed on Final Reading
following Public Hearing: October 14, 2003
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Mayor

Enacted this 14th day of October, 2003.




CERTIFICATION

Certified a true copy of an Ordinance duly enacted by the Council of The City
of White Sulphur Springs on the 14th day of October, 2003.

Dated this 15th day of October, 2003.

[SEAL] | -

/City Clerk
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CITY OF WHITE SULPHUR SPRINGS
Water Refunding Revenue Bonds, Series 2003 A

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
THE PRINCIPAL AMOUNT, DATE, MATURITY DATE,
INTEREST RATE, PAYMENT SCHEDULE, SALE
PRICE AND OTHER TERMS OF THE CITY OF WHITE
SULPHUR SPRINGS WATER REFUNDING REVENUE
BONDS, SERIES 2003 A; AUTHORIZING AND
APPROVING THE SALE AND DELIVERY OF SUCH
'BONDS TO BRANCH BANKING AND TRUST
.COMPANY; DESIGNATING A REGISTRAR, PAYING
AGENT AND DEPOSITORY BANK; APPROVING THE
ESCROW AGREEMENT; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the Council (the "Governing Body") of the City of White Sulphur
Springs (the "Issuer™) has duly and officially enacted an Ordinance on October 14,2003 (the
"Ordinance"), ex_:titled:

ORDINANCE AUTHORIZING THE REFUNDING OF
THE WATERWORKS REFUNDING REVENUE BONDS,
SERIES 1993, OF THE CITY OF WHITE SULPHUR
SPRINGS; THE ISSUANCE OF WATER REFUNDING
REVENUE BONDS, SERIES 2003 A, OF THE CITY IN
THE AGGREGATE PRINCIPAL AMOUNT OF NOT
MORE THAN $1,000,000, THE PROCEEDS OF WHICH,
TOGETHER WITH OTHER FUNDS OF THE CITY,
SHALL BE EXPENDED FOR SUCH REFUNDING AND
TO PAY COSTS IN CONNECTION THEREWITH;
PROVIDING FOR THE RIGHTS AND REMEDIES OF,
AND THE SECURITY FOR, THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING THE
.EXECUTION AND DELIVERY OF DOCUMENTS
RELATING THERETO; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND PROVISIONS
OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS WITH RESPECT TO SUCH BONDS.




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

WHEREAS, the Ordinance provides for the refunding of the Issuer’s Waterworks
Refunding Revenue Bonds, Series 1993, dated June 1, 1993 (the “Series 1993 Bonds™), and -
the issuance of the Water Refunding Revenue Bonds, Series 2003 A, of the Issuer, in an
aggregate principal amount not to exceed $1,000,000 (the "Series 2003 A Bonds” or the
“Bonds™), for the purposes of paying a portion of the costs of such refunding and paying the
costs of issuance thereof, all in accordance with Chapter 8, Article 19 of the Code of West
Virginia, 1931, as amended (the "Act") and Chapter 13, Article 2E (the “Refunding Act”); and
in the Ordinance it is provided that the exact principal amount, date, maturity date, interest rate,
payment schedule, sale price and other terms of the Bonds should be established by a
supplemental resolution, and that other matters relating to the Bonds be herein provided for;

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

WHEREAS, the Bonds are proposed to be purchased by Branch Banking and
Trust Company, Charleston, West Virgigia (the “Original Purchaser”), pursuant to a
Commitment Letter dated August 13, 2003; and

WHEREAS, the Governing Body deems it essential and desirable that this
resolution (the "Supplemental Resolution") be adopted, that the Prepayment Agreement be
approved, that the exact principal amount, date, maturity date, interest rate, payment schedule,
sale price and other terms of the Bonds be fixed hereby in the manner stated herein, and that
other matters relating to the Bonds be herein provided for. '

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE CITY OF WHITE SULPHUR SPRINGS:

Section 1.  Pursuant to the Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water
Refunding Revenue Bonds, Series 2003 A, of the Issuer, originally represented by a single
bond, numbered AR-1, in the original principal amount of $929,000. The Bonds shall be dated
the date of delivery, shall finally mature June 1, 2013, and shall bear interest at the rate of
3.97% per annum. The principal of and interest on the Bonds shall be payable on the first day
of each month, commencing November 1, 2003, in the amounts set forth in the "Debt Service
Schedule” incorporated in and made a part of the Bonds. The Bonds shall be subject to



prepayment of ‘the principal balance in whole on a scheduled payment date with a 1%
prepayment premium.

Section2.  All other provisions relating to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Ordinance.

Section3.  Thelssuerhereby approves andaccepts the Prepayment Agreement
by and between the Issuer and United Bank, Inc. (the “Bank”), the paying agent for the Series
1993 Bonds, to be dated as of the date of delivery of the Bonds, substantially in the form
submitted to this meeting, and the execution and delivery (in multiple countérparts) by the
Mayor thereof shall be and the same are hereby authorized, approved and directed.

Sectiond. The Registrar Agreement by and between the Issuer and the
Registrar designated herein, to be dated as of the date of delivery -of the Series 2003 A
Bonds, substantially in the form submitted to this meeting, shall be and the same is hereby
approved. The Mayor shall execute and deliver the Registrar Agreement with such changes,
insertions and omissions as may be approved by the Mayor. The execution of the Registrar
Agreement by the Mayor shall be conclusive evxdence of any approval required by this
Section.

Section 5.  The Issuer hereby appoints and designates Branch Banking and
Trust Company, Charleston, West Virginia, to serve as Registrar (the “Registrar”) for the
Bonds under the Ordinance and approves and accepts the Registrar 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 Agreement by the Mayor, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed and approved.

Section 6.  The Issuer hereby appoints and designates Branch Banking and
Trust Company, Charleston, West Virginia, to serve as Paying Agent (the "Paying Agent”) for
the Bonds under the Resolution and the performance of the obligations contained therein, on
behalf of the Issuer, are hereby authorized, directed and approved.

Section'7.  The Issuer hereby appoints and designates Branch Banking and
Trust Company, Charleston, West Virginia, to serve as Depository Bank under the Resolution.

Section8.  Thelssuer hereby approves and accepts the offer of Branch Banking
and Trust Company, Charleston, West Virginia, to purchase the Bonds at a purchase price of
$929,000 (100% of par value), there being no interest accrued thereon.
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Section9.  The firm of Steptoe & Johnson PLLC, Charleston, West Virginia,
is hereby appointed bond counsel to the Issuer in connection with the issuance of the
Series 2003 A Bonds.

Section 10. The proceeds of the Bonds in an amount sufficient to pay the
outstanding principal of, interest on and redemption premium for the Series 1993 Bonds as of
October 15,2003, shall be deposited with United Bank, Inc. to accomplish the prepayment and
refunding of the Series 1993 Bonds.

Section 11. The remaining proceeds of the Bonds shall be deposited with the
Paying Agent in the Bonds Proceeds Fund for payment of the costs of issuance of the Bonds.
All costs of issuance shall be paid within 60 days from the date of delivery of the Bonds. The
remaining proceeds of the Bonds, including any moneys released by the Commission, shall be
released to the Issuer and applied solely to capital improvements of the System and shall be
fully expended within six months from the date of delivery of the Bonds.

Section 12. Based upon the actual principal amount, maturity schedule and
interest rates for the Series 2003 A Bonds, it is hereby determined that the Series 2003 A
Bonds show a net savings to the Issuer after deducting all expenses of the refunding. Prior
to delivery of the Series 2003 A Bonds, the Issuer shall have obtained from Michael D.
Griffith, Certified Public Accountant, or such other independent certified public accountant
acceptable to the Mayor, a certification that the amount of savings stated to be achieved by
the refunding shall in fact be correct, based upon their review, comparison and analysis of
the net interest cost in dollars of the Series 2003 A Bonds and the net interest cost in dollars
of the Series 1993 Bonds. The Mayor is hereby authorized and directed to employ Michael
D. Griffith, Certified Public Accountant, Alum Creek, West Virginia, or such other
independent certified public accountant satisfactory to Bond Counsel, to supply the
certification required herein and to take other actions required in connection with the
refunding. '

Section13. TheIssuer hereby approves the costs of issuance and authorizes the
payment of the same.

Section 14. 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 Ordinance approved and provided for, to the end that the
Bonds may be delivered to the Original Purchaser on or about October 15, 2003.

Section 15. The prepayment and refunding of the Series 1993 Bonds and the
financing thereof in part with proceeds of the Bonds will result in present value debt service
savings for the Issuer, are in the public interest, serve a public purpose of the Issuer and will
promote the health, welfare and safety of the residents of the Issuer.



Section 16.  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 t afforded by Section 103(a) of
the Internal Revenue Code of 1986, as amended, and any regulations promulgated thereunder
or under any predecessor thereto (the "Code™), by reason of the classification of the Bonds as
"private activity bonds" within the meaning of the Code. The Issuer will take all actions
necessary to comply with the Code and the Regulations to be p Igated thereunder.

Section 17. The Issuer hereby designates the Bonds as “qualified tax-exempt
obligations” within the meaning of Section 265(b}(3)(B) of the Internal Revenue Code of
1986, as amended (the "Code”), and covenants that the Bonds do not coastitate private
activity bonds as defined in Section 141 of the Code, and that not more than $10,000,000
aggregate principal amount of obligations the interest on which is excludable (under
Section 103(a) of the Code) from gross income for federal income tax purposes (excluding,
however, private activity bonds, as defined in Section 141 of the Code, other than qualified
501(c)(3) bonds as defined in Section 145 of the Code), including the Bonds, have been or
are reasonably anticipated to be issued by the Issuer, including all subordinate entities of the
Issuer, during the calendar year 2003,

Section 18. The Issuer qualifies for the small governmental issuer exception
1o rebate, as the Issuer is 2 governmental unit and has general taxing powers; no Bonds are
private activity bonds; 95% or more of the net proceeds of the Bonds are 1o be used for local
govemnmental activities of the Issuer (or of a governmental unit the jurisdiction of which is
entirely within the jurisdiction of the Issuer); and the aggregate face amount of all tax-exempt
bonds or obligations (other than private activity bonds) issued by the Issuer during the
calendar year 2003, the calendar year in which the Bonds are issued, is not reasonably
expected to exceed $5,000,000, determined in accordance with Section 148(f)(4)(D) of the
Code. :

Section {9. The Issuer hereby approves the Conformed Bond Ordinance
attached hereto as Exhibit A.

Section 20. This Supplemental Resolution shall be effective immediately
following adoption hereof. .

e [



CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Council
of the City of Hurricane on the 14th day of October, 2003.

Dated this 15th day of October, 2003,

[SEAL] g
Recorder

. lonygs
. 435630,00001



PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

FINAL

2/3/2011

Entered: January 14, 2011

CASE NO. 10-1513-W-CN

CITY OF WHITE SULPHUR SPRINGS,

White Sulphur Springs, Greenbrier County.
Application for a certificate of convenience and
necessity to renovate and replace water plant and
distribution system, Greenbrier County.

RECOMMENDED DECISION

On September 27, 2010, the City of White Sulphur Springs (“City”), by counsel J. Steven
Hunter, filed with the Public Service Commission (“Commission”) an application for a certificate of
convenience and necessity to renovate and replace parts of its water plant and distribution system.
Supporting documentation was attached, including a binding commitment letter from the West
Virginia Bureau for Public Health (“Health Bureau”) for a $4,252,750 principal forgiveness loan,
with no annual debt service payments, and an $8,000,000 loan, payable over thirty years at 0%
interest and a 1% administrative fee, from the Health Bureau’s Drinking Water Treatment Revolving
Fund.

Also on September 27, 2010, the Commission directed the City to publish a Notice of Filing,
which provided that, if no substantial protest was filed within thirty days after the date of publication,
the Commission might waive formal hearing and grant the application based upon its review of the
evidence submitted with the application.

On October 5, 2010, by Order, the Commission referred this matter to the Division of
Administrative Law Judges for decision no later than April 25,2011, if timely substantial protest was
received, and no later than March 25, 2011, if such protest was not filed.

On November 3, 2010, the City filed an affidavit of publication of the Notice of Filing on

. October 5, 2010, in The West Virginia Daily News, published in Greenbrier County.

%
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On December 16, 2010, Staff Attorney Lisa Wansley filed a Final Joint Staff Memorandum,
with an attached memorandum from James Boggess, of the Utilities Division, and Jonathan Fowler,
of the Engineering Division. Mr, Fowler’s memorandum includes the following: The project has
been approved by the West Virginia Infrastructure and Jobs Development Council and the Health
Bureau issued Permit Nos. 18,513 and 18,575 for the project, on March 15 and May 10, 2010,
respectively. The project has been divided into five contracts, as follows:

Contract No. 1 — Water Treatment Plant Upgrade will involve the demolition and
removal of a significant portion of the existing plant’s piping and process equipment
and the installation of two new catalytic reactors (used in the softening process), two
new filters, a new carbon dioxide storage and feed system (used to control the pH of
the effluent), an expansion to the existing concrete clearwell, the installation of two
new high service pumps, the renovation of the existing process building the renovation
and expansion of the carbon dioxide and process buildings. The plant capacity will be
essentially doubled by this work and the new plant will provide a nominal design
capacity of 600 gallons per minute per process train or, 1,200 gpm total.

Contracts No. 2 and No. 3 are the water system replacement portions of the project and
(combined) include the installation of about 54,850 feet of new water mains of various
sizes (127 thru 2”) types and classes along with valves and necessary appurtenances and
all items of surface and street restoration work.

~ Contract No. 4 consists of the construction of a new 392,000 gallon (nominal) capacity
water storage tank along with site work, piping, foundation and all necessary
appurtenances.

Contract No. 5 consists of the replacement of all of the City’s existing, non-automated
water meters with new automated radio-read meters, along with new meter reading
systems, software and necessary appurtenances.

The estimated costs of the five contracts are $3,436,364, $2,795,630, $1,404,370, $580,000, and
$1,500,000, respectively. The total estimated construction cost is $10,687,250, including $970,866
for construction contingencies, and the total estimated project cost is $12,252,750. From 2000 to
2010, the City had an average unaccounted-for water rate of 58%; for the year ending June 30, 2010,
the rate was 61.52%. That problem alone demonstrates the need for Contracts Numbers 2 and 3. The
memorandum continues,

Further, the existing treatment facility has a long history of problems beginning
shortly after construction and continuing to the present. The treatment plant has never
operated efficiently, requiring constant operator attention and continuous adjustment
in order to provide an acceptable level of finished water quality on a consistent basis.
The design and construction issues were addressed in a lawsuit which the City
successfully pursued against the plant’s original designers and builders. However, the
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required retrofits were neither fully funded nor completely implemented. Further,
owing to many issues, including the original design problems and a lack of funds,
several components of the plant are nearing the end of their useful life and require
either significant rehabilitation or replacement. The proposed project will address both
the long-standing design and operational issues at this relatively sophisticated softening
plant, as well as providing for the replacement and renovation of several key pieces of
process equipment. The project will thus enable the City to provide a reliable source
of high-quality water on a consistent basis for the foreseeable future. Based on a
review of this filing and familiarity with this system, Engineering Staff supports the
current project as being of appropriate scope and as being necessary to insure the long-
term reliability and viability of this utility.

Mr. Boggess’s memorandum includes the following: The City is financially able to support the
project. The cash flow. analysis provides for a pro forma surplus of $70,253 and a debt service
coverage factor of 131.05%. The Health Bureau’s commitment letter requires the City to charge at
least $33.37 per month for 4,000 gallons of water usage; under the City’s present rates, the charge for
4,000 gallons is $39.36. Staff recommended that the application be granted and the project and its
funding be approved, contingent upon receipt of all outstanding federal, state, and local permits and
approvals. '

On December 20, 2010, the City, by counsel, filed a letter that it had no objection to Staff’s
recommendations.

FINDINGS OF FACT

1. On September 27,2010, the City of White Sulphur Springs filed with the Public Service
Commission an application for a certificate of convenience and necessity to renovate and replace parts
of its water plant and distribution system. (See application). ’

2. The project has been approved by the West Virginia Infrastructure and Jobs
Development Council and the West Virginia Bureau for Public Health issued Permit Nos. 18,513 and
18,575 for the project, on March 15 and May 10, 2010, respectively. (See application; Final Joint
Staff Memorandum filed December 16, 2010).

3. The Notice of Filing was published on October 5, 2010, in The West Virginia Daily
News, published in Greenbrier County, and no protest was filed. (See filing of November 3, 2010;

Commission file).

4. The project has been divided into five contracts. Contract No. I involves replacing part
of the water treatment plant and upgrading the plant; Contracts Nos. 2 and 3 involve replacing water
mains, along with appurtenances; Contract No. 4 involves construction of a new water storage tank;
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and Contract No. 5 involves replacing all of the City’s meters with radio-read meters. (See
application; Final Joint Staff Memorandum).

5. The City’s unaccounted-for water rate averages 61.52% and the City’s existing
treatment facility needs to be retrofitted, having been badly designed. Also, some of the facility’s
components are nearing the end of their useful life. The new storage tank is needed and the
installation of the radio-read meters is a worthy upgrade. (See application; Final Joint Staff
Memorandum).

6. The estimated costs of the five contracts are $3,436,364, $2,795,630, $1,404,370,
$580,000, and $1,500,000, respectively. The total estimated construction cost is $10,687,250,
including $970,866 for construction contingencies, and the total estlmated projectcostis $12,252,750.
(See application; Final Joint Staff Memorandum).

7. The project will be funded by a $4,252,750 principal forgiveness loan, with no annual
debt service payments, and an $8,000,000 loan, payable over thirty years at 0% interest and a 1%
administrative fee, from the Drinking Water Treatment Revolving Fund of the West Virginia Bureau
for Public Health. (See apphcatmn Final Joint Staff Memorandum).

8. The City is financially able to support the project. The cash flow analysis prov1des for
a pro forma surplus of $70,253 and a debt service coverage factor of 131.05%. The commitment
letter from the West Virginia Bureau for Public Health requires the City to charge at least $33.37 per
month for 4,000 gallons of water usage, and, under the City’s present rates, the monthly charge for
4,000 gallons is $39.36. (See Final Joint Staff Memorandum).

9. Staff recommended that the application be granted and the projectapproved, contingent
upon receipt and filing of all outstanding permits and approvals. (See Final Joint Staff Memorandum).
CONCLUSIONS OF LAW

L. It is appropriate to apprbvc the project, pursuant to W.Va. Code §24-2-11, because the
public convenience and necessity require the project, upon condition that any needed outstanding

permit be received and filed before construction begins on the project.

2. It is appropriate to approve the funding for the project.

ORDER

ITIS, THEREFORE, ORDERED that the application filed on September 27,2010, by the City
of White Sulphur Springs for a certificate of convenience and necessity to renovate and replace parts
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of its water plant and distribution system, at a total cost of $12,252,750, is granted and the project is
approved, without specific approval of the project’s plans and specifications.

IT IS FURTHER ORDERED that the City of White Sulphur Springs not proceed to
construction unless and until it has received all required federal, state and local permits.

IT IS FURTHER ORDERED that the financing for the project, consisting of a $4,252,750
principal forgiveness loan, with no annual debt service payments, and an $8,000,000 loan, payable
over thirty years at 0% interest and a 1% administrative fee, from the Drinking Water Treatment
Revolving Fund of the West Virginia Bureau for Public Health, is approved.

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

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

- IT IS FURTHER ORDERED that the City of White Sulphur Springs file a copy of the
engineer’s certified tabulation of bids for the project within ten (10) days of the opening date.

IT IS FURTHER ORDERED that the City of White Sulphur Springs submit a certificate of
substantial completion of the project from its engineer as soon as it becomes available.

IT IS FURTHER ORDERED that this matter be removed from the Commission's docket of
open cases.

IT IS FURTHER ORDERED that the Executive Secretary of the Commission serve a copy of
this order upon the Commission by hand delivery, and by electronic service upon all parties of record
- who have filed an e-service agreement with the Commission and by United States Certified Mail,
return receipt requested, upon all parties of record who have not filed an e-service agreement with the
Commission. ' : ‘

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

If no exceptions are so filed, this order shall become the order of the Commission, without
further action or order, five (5) days following the expiration of the aforesaid fifteen (15) day time
period, unless it is ordered stayed or postponed by the Commission.
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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 Executive Secretary. No such waiver will
be effective until approved by order of the Commission, nor shall any such waiver operate to make
any Administrative Law Judge's Order or Decision the order of the Commission sooner than five (5)
days after approval of such waiver by the Commission. -

Sunya Anderson
Administrative Law Judge

SA:s
101513a.wpd
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CITY OF WHITE SULPHUR SPRINGS 3.1
WATER REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2011 B (WEST VIRGINIA DWTRF PROGRAM)

GENERAL CERTIFICATE ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING
NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
SIGNATURES AND DELIVERY

PUBLIC SERVICE COMMISSION ORDER
RATES

INCUMBENCY AND OFFICIAL NAME
MEETINGS

INSURANCE

LOAN AGREEMENT

SPECIMEN BOND

BOND PROCEEDS

PUBLICATION AND PUBLIC HEARING ON BOND
ORDINANCE

15.  LAND AND RIGHTS-OF-WAY

16. CONFLICTS OF INTEREST

17.  PROCUREMENT OF ENGINEERING SERVICES
18.  VERIFICATION OF SCHEDULE A

19. CLEAN WATER ACT

20. COUNTERPARTS

AP o0 TIRUN A WN —

We, the undersigned MAYOR and the undersigned RECORDER of the
City of White Sulphur Springs in Greenbrier County, West Virginia (the “Issuer”), and
the undersigned CITY ATTORNEY for the Issuer, hereby certify in connection with the
City of White Sulphur Springs Water Revenue Bonds, Series 2011 A (West Virginia
DWTRF Program), numbered AR-1, dated the date hereof, in the principal amount of
$4,252,750 (the “Series 2011 A Bonds”) and Water Revenue Bonds, Series 2011 B (West
Virginia DWTRF Program), numbered BR-1, dated the date hereof, in the principal
amount of $8,000,000 (the “Series 2011 B Bonds” and together with the Series 2011 A
Bonds, the “Bonds”), as follows:

1. TERMS: All capitalized words and terms used in this General
Certificate and not otherwise defined herein shall have the same meaning set forth in the
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Bond Ordinance duly adopted by the Issuer on March 21, 2011, effective April 11, 2011,
the Supplemental Resolution duly adopted by the Issuer on April 11, 2011 (collectively,
the “Ordinance”), and the Loan Agreement between the Issuer and the West Virginia
Water Development Authority (the “Authority”), on behalf of the West Virginia Bureau
of Public Health (“BPH”), dated April 14, 2011 (the “Loan Agreement”).

2. NO LITIGATION: No controversy or litigation of any nature is
now pending or, to the knowledge of any of the undersigned, threatened, restraining,
enjoining or affecting in any manner the authorization, issuance, sale and delivery of the
Bonds, the acquisition and construction of the Project, the operation of the System, the
collection or use of the Gross Revenues, or the pledge and security of the Net Revenues
for the Bonds; nor affecting the validity of the Bonds or any provisions made or
authorized for the payment thereof; nor questioning the existence of the Issuer or the title
of the members or officers of the Issuer, the Governing Body, to their respective offices;
nor questioning any proceedings of the Issuer taken with respect to the authorization,
issuance, sale or delivery of the Bonds, the acquisition and construction of the Project,
the operation of the System, the collection or use of the Gross Revenues, or the pledge
and security of the Net Revenues for the Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applic-
able and necessary 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 duly and timely
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 Code of West Virginia, 1931, as amended, which bids remain in full
force and effect. The Issuer has received the Drug Free Workplace affidavits from the
successful bidders required by Chapter 21, Article 1D of the West Virginia Code of 1931,
as amended.

4, NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There
has been no adverse change in the financial condition of the Issuer since the approval,
execution and delivery by the Issuer of the Loan Agreement. The Issuer has met all
conditions set forth in the Loan Agreement and will provide the financial, institutional,
legal and managerial capabilities necessary to complete and operate the Project.

The Bonds are issued on a parity with the Prior Bonds, with respect to liens,
pledge and source of and security for payment and in all other respects. The Issuer has
obtained the certificate of an Independent Certified Public Accountant stating that the
coverage and parity tests of the Prior Bonds are met. Other than the Prior Bonds, there
are no other outstanding bonds or obligations of the Issuer which are secured by revenues
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or assets of the System. The Issuer is in compliance with all the terms and provisions of
the Prior Bonds and the Prior Ordinances.

5. SIGNATURES AND DELIVERY: The undersigned Mayor and
Recorder are the duly elected or appointed, qualified and acting officers of the Issuer as
indicated by the official titles opposite their signatures below, and are duly authorized to
execute and seal the Bonds for the Issuer. The seal impressed upon the Bonds and this
Certificate is the duly authorized, proper and only seal of the Issuer. On the date hereof,
the undersigned Mayor did officially sign all of the Bonds, consisting upon original
issuance of a single Bond, dated the date hereof, by his manual signature; the undersigned
Recorder did officially cause the seal of the Issuer to be affixed upon the Bonds and to be
attested by his manual signature; and the Registrar did officially authenticate and deliver
the Bonds to a representative of the Authority as the original purchaser of the Bonds
under the Loan Agreement.

6. PUBLIC SERVICE COMMISSION ORDER:  The Issuer has
received the Recommended Decision of the Administrative Law Judge entered on
January 14, 2011, as made final by the Public Service Commission of West Virginia (the
“PSC”) on February 3, 2011, in Case No. 10-1513-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 Order has expired prior to the date
hereof without any appeal having been filed. The Order remains in full force and effect.

The Issuer has duly published the required notice with respect to, among
other things, the amount of the Bonds to be issued, the interest rate and terms of the
Bonds, the Project to be acquired or constructed, the cost of the Project, the anticipated
user rates and charges and the date that a formal application for a certificate of public
convenience and necessity is to be filed with the PSC in accordance with Chapter 16,
Article 13A, Section 25 of the Code of West Virginia, 1931, as amended.

7. RATES: The Issuer has duly enacted a sewer rate ordinance on June
8, 2010, setting forth the rates and charges for the services of the System. The Issuer has
complied with all requirements of the Act and the Public Service Commission of West
Virginia (the “PSC”) to make the rates valid and effective. The time for appeal of such
rate ordinance has expired and there has been no appeal thereof and such rates are in full
force and effect.

8. INCUMBENCY AND OFFICIAL NAME: The proper corporate
title of the Issuer is the “City of White Sulphur Springs.” The Issuer is a municipal
corporation of the State of West Virginia in Greenbrier County of said State. The
Governing Body of the Issuer is its Council, consisting of 5 Council members and the
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Mayor. The names and dates of commencement and termination of terms of office for all

such officials are listed below:

Date Of Date Of
Commencement Termination
Office Name Of Office Of Office
Mayor Debbie Fogus July 1, 2009 June 30, 2011
Recorder Thomas Taylor July 1, 2009 June 30, 2011
Council Member Lynn Swann July 1, 2009 June 30, 2011
Council Member Chris Hanna July 1, 2009 June 30, 2011
Council Member Peggy Bland July 1, 2009 June 30, 2011
Council Member Lloyd Haynes October 26, 2009 June 30, 2011

Council Member Bruce Bowling October 26, 2009 June 30, 2011
The duly appointed and acting City Attorney for the Issuer is Steve Hunter,

Esquire, of White Sulphur Springs, West Virginia.

9. MEETINGS: All actions, ordinances, resolutions, orders and
agreements taken, adopted 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 meetings of the
Governing Body duly and regularly or specifically called and held pursuant to the Rules
of Procedure of the Governing Body and all applicable statutes including Chapter 6,
Article 9A of the Code of West Virginia, 1931, as amended, and a quorum of duly
elected or appointed, qualified and acting members of the Governing Body was present
and acting at all times during all such meetings. All notices required to be posted and/or
published were so posted and/or published.

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

11. 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
statements of material fact or omit to state any material fact necessary to make the
statements therein, in light of the circumstances under which they were made, not
misleading; (iii) to the best knowledge of the undersigned, no event affecting the Issuer
has occurred since the date of the Loan Agreement, which should be disclosed for the
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purpose for which it is to be used or which it is necessary to disclose therein in order to
make the statements and information therein not misleading; and (iv) the Issuer is in
compliance with the Loan Agreement.

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

12. SPECIMEN BOND: Attached hereto as Exhibit A are specimens of
the Bonds which are identical in all respects with the Bonds this day delivered to the
Authority and being substantially in the form prescribed in the Ordinance.

13.  BOND PROCEEDS: On the date hereof, the Issuer received
$705,966.06 from the Authority and the BPH, being a portion of the principal amount of
the Bonds and more than a de minimus amount of the proceeds of the Bonds. The
balance of the principal amount of the Bonds will be advanced to the Issuer from time to
time as acquisition and construction of the Project progresses.

14. PUBLICATION AND PUBLIC HEARING ON BOND
ORDINANCE: Upon adoption of the Bond Ordinance, an abstract thereof, determined
by the Governing Body to contain sufficient information as to give notice of the contents
thereof, was published once each week for 2 successive weeks, with not less than 6 full
days between each publication, the first such publication occurring not less than 10 days
before the date stated below for the public hearing, in The West Virginia Daily News, 1
qualified newspaper of general circulation in the Issuer, together with a notice to all
persons concerned, stating that the Bond Ordinance had been adopted and that the Issuer
contemplated the issuance of the Bonds described in the Bond Ordinance, stating that any
person interested may appear before the Governing Body at the public hearing held at a
public meeting of the Governing Body on April 11, 2011, at 7:00 p.m., prevailing time, in
the council chambers of the City Hall in White Sulphur Springs, West Virginia, and
present protests, and stating that a certified copy of the Bond Ordinance was on file at the
office of the Recorder of the Issuer for review by interested parties during the office
hours of the Issuer. At such hearing all objections and suggestions were heard by the
Governing Body and the Bond Ordinance became finally adopted, enacted and effective
as of the date of such public hearing and remains in full force and effect.

15. 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

{C1996639.1}
5



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.

16. CONFLICTS OF INTEREST: No member, officer or employee of
the Issuer or the Sanitary Board 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 Ordinance, and/or the Project, including,
without limitation, with respect to the Depository Bank. For purposes of this paragraph,
a “substantial financial interest” shall include, without limitation, an interest amounting
to more than 5% of the particular business enterprise or contract.

17.  PROCUREMENT OF ENGINEERING SERVICES: The Issuer
has complied with all the requirements of Chapter 5G, Article 1 of the Code of West
Virginia, 1931, as amended, in the procurement of the engineering services of the
Consulting Engineer.

18.  VERIFICATION OF SCHEDULE B: The final amended Schedule
B attached to the Certificate of Consulting Engineer, with the signature of the Mayor and
the Consulting Engineer, accurately represents the estimated costs of the Project, the

sources of funds available to pay the costs of the Project and the costs of financing of the
Bonds.

19. CLEAN WATER ACT: The Project as described in the Ordinance
complies with Sections 208 and 303(e) of the Clean Water Act.

20. COUNTERPARTS: This Certificate may be executed in
counterparts and all counterparts shall be deemed to be the Certificate.
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WITNESS our signatures and the official corporate seal of the City of
White Sulphur Springs on this 14™ day of April, 2011.

[SEAL]
Signature Official Title

Mayor

. % Recorder
{ % City Attorney
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EXHIBIT A

See Specimen Bonds (Tab No. 13)
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CITY OF WHITE SULPHUR SPRINGS 3.2
WATER REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2011 B (WEST VIRGINIA DWTRF PROGRAM)

CERTIFICATE AS TO USE OF PROCEEDS

On this 14™ day of April, 2011, the undersigned Mayor of the City of White
Sulphur Springs in Greenbrier County, West Virginia (the “Issuer”), being the official of
the Issuer duly charged with the responsibility for the issuance of $4,237,750 aggregate
principal amount of Water Revenue Bonds, Series 2011 A (West Virginia DWTRF
Program) (the “Series 2011 A Bonds™), and $8,000,000 aggregate principal amount of
Water Revenue Bonds, Series 2011 B (West Virginia DWTRF Program) of the Issuer,
both dated April 14, 2011 (the “Series 2011 B Bonds,” and together with the Series 2011
A Bonds, the “Bonds”), hereby certify as follows:

1. 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
same meanings as set forth in the Bond Ordinance duly enacted by the Issuer on
April 11,2011 (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 April 14, 2011, the date on which the Bonds are
to be physically delivered in exchange for a portion of the principal amount of the Bonds,
and to the best of my knowledge and belief, the expectations of the Issuer set forth herein
are reasonable.

4. The Series 2011 A Bonds were sold on April 14, 2011, to the
Authority, pursuant to a loan agreement dated April 14, 2011, by and among the Issuer,
the Authority, and the BPH, for an aggregate purchase price of $4,252,750 (100% of par
value), at which time, the Issuer received $0 from the Authority and the BPH, being the
first advance of the principal of the Bonds. No accrued interest has been or will be paid
on 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.

5. The Series 2011 B Bonds were sold on April 14, 2011, to the
Authority, pursuant to a loan agreement dated April 14, 2011, by and among the Issuer,
the Authority, and the BPH, for an aggregate purchase price of $8,000,000 (100% of par
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value), at which time, the Issuer received $705,966.06 from the Authority and the BPH,
being the first advance of the principal of the Bonds. No accrued interest has been or will
be paid on 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.

6. The Bonds are being delivered simultaneously with the delivery of
this certificate and are issued for the purposes of (i) paying the Series 2009 A Bonds; (ii)
paying a portion of the costs of acquisition and construction of certain additions,
betterments and improvements to the sewerage portion of the existing public combined
waterworks and sewerage sewer system of the Issuer (the “Project”); and (iii) paying
costs of issuance of the Bonds and related costs.

7. The Issuer shall, on the date hereof or immediately hereafter, enter
into agreements which require the Issuer to expend at least 5% of the net sale proceeds of
the Bonds for the acquisition and construction of 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 for costs of the Project shall
commence immediately and proceed with due diligence to completion and, with the
exception of proceeds deposited in the reserve account for the Bonds, if any, all of the
proceeds from the sale of the Bonds, together with any investment earnings thereon, will
be expended for payment of costs of acquisition and construction of the Project on
or before June 1, 2012. The acquisition and construction of the Project is expected to be
completed by August 1, 2012,

8. The total cost of the Project is estimated to be $12,252,750. Sources
and uses of funds for the Project are as follows:

SOURCES

Proceeds of the Series 2011 A Bonds $ 4,252,750.00
Proceeds of the Series 2011 B Bonds | $ _ 8.000.000.00
Total Sources $ 12,252,750.00
USES

Payment of Series 2009 A Bonds § 569,442.09
Costs of Project $ 11,652,807.91
Costs of Issuance $ 30,500.00
Total Uses $ 12,252,750.00

9. Pursuant to Article V of the Bond Ordinance, the following special
funds or accounts have been created (or continued pursuant to the Prior Ordinances):

{C1996710.1}
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(1)  Revenue Fund;

(2)  Renewal and Replacement Fund;

(3)  Series 2011 Bonds Construction Trust Fund;
(4)  Series 2011 A Bonds Sinking Fund;

(5)  Series 2011 A Bonds Reserve Account;

(6)  Series 2011 B Bonds Sinking Fund; and

(7)  Series 2011 B Bonds Reserve Account.

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

(1)  Series 2011 A Bond proceeds in the amount of
$-0- will be deposited in the Series 2011 A Bonds Reserve
Account.

(2)  Series 2011 B Bond proceeds in the amount of
$-0- will be deposited in the Series 2011 B Bonds Reserve
Account.

(3)  Series 2011 B Bond proceeds in the amount of
$569,442.09 will be transferred to the West Virginia
Municipal Bond Commission to pay the Series 2009 A
Bonds.

(4)  The balance of the proceeds of the Series 2011
A Bonds will be deposited in the Series 2011 Bonds
Construction Trust Fund as received from time to time and
applied solely to payment of costs of acquisition and
construction of the Project, including costs of issuance of the
Bonds and related costs, and for no other purpose.

(5) The balance of the proceeds of the Series 2011
B Bonds will be deposited in the Series 2011 Bonds
Construction Trust Fund as received from time to time and
applied solely to payment of costs of acquisition and
{C1996710.1} '
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construction of the Project, including costs of issuance of the
Bonds and related costs, and for no other purpose.

11.  Moneys held in the Series 2011 A Bonds Sinking Fund will be used
solely to pay principal of and interest, if any, on the Bonds and will not be available to
meet costs of acquisition and construction of the Project. All investment earnings on
moneys in the Series 2011 A Bonds Reserve Account (if equal to the Series 2011 A
Bonds Reserve Requirement) will be withdrawn therefrom, not less than once each year,
and, during acquisition and construction of the Project, deposited into the Series 2011 A
Bonds Construction Trust Fund, and following completion of the Project, will be
deposited in the Revenue Fund, and such amounts will be applied as set forth in the Bond
Ordinance.

12.  Moneys held in the Series 2011 B Bonds Sinking Fund will be used
solely to pay principal of and interest, if any, on the Bonds and will not be available to
meet costs of acquisition and construction of the Project. All investment earnings on
moneys in the Series 2011 B Bonds Reserve Account (if equal to the Series 2011 B
Bonds Reserve Requirement) will be withdrawn therefrom, not less than once each year,
and, during acquisition and construction of the Project, deposited into the Series 2011 B
Bonds Construction Trust Fund, and following completion of the Project, will be
deposited in the Revenue Fund, and such amounts will be applied as set forth in the Bond
Ordinance.

13.  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 12 months of the date hereof.

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

15.  With the exception of the amount deposited in the Series 2011 A
Bonds Reserve Account, if any, all of the proceeds of the Bonds will be expended on the
Project within 15 months from the date of issuance thereof.

16.  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.

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

18.  All property financed with the proceeds of the Bonds will be owned
and held by (or on behalf of) a qualified governmental unit.
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19.  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.

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

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

22.  The Bonds are not federally guaranteed.

23.  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 governmental or public purpose bonds.

24.  The Issuer has either (a) funded the Series 2011 A Bonds Reserve
Account at the maximum amount of principal and interest, if any, 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 2011 A Bonds Reserve Account which will be funded
with equal payments made on a monthly basis over a 10-year period until the Series 2011
A Bonds Reserve Account holds an amount equal to the maximum amount of principal
and interest, if any, which will mature and become due on the Bonds in the then current
or any succeeding year. Moneys in the Series 2011 A Bonds Reserve Account and the
Series 2011 A Bonds Sinking Fund will be used solely to pay principal of and interest, if
any, on the Bonds and will not be available to pay costs of the Project.

25.  The Issuer has either (a) funded the Series 2011 B Bonds Reserve
Account at the maximum amount of principal and interest, if any, 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 2011 B Bonds Reserve Account which will be funded
with equal payments made on a monthly basis over a 10-year period until the Series 2011
B Bonds Reserve Account holds an amount equal to the maximum amount of principal
and interest, if any, which will mature and become due on the Bonds in the then current
or any succeeding year. Moneys in the Series 2011 B Bonds Reserve Account and the
Series 2011 B Bonds Sinking Fund will be used solely to pay principal of and interest, if
any, on the Bonds and will not be available to pay costs of the Project.

26.  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
{C1996710.1}
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substantially the same source of funds or will have substantially the same claim to be
paid out of substantially the same source of funds as the Bonds.

27.  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.

28.  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.

29.  To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.
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WITNESS my signature as of the date first written above.

CITY OF WHITE SULPHUR SPRINGS

Oulea Yomuo

Mayor &)
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CITY OF WHITE SULPHUR SPRINGS 3.3
WATER REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2011 B (WEST VIRGINIA DWTRF PROGRAM)

CERTIFICATE OF RECORDER AS TO TRUTH
AND ACCURACY OF DOCUMENTS DELIVERED

The undersigned duly elected Recorder of the City of White Sulphur
Springs (the “Issuer”), hereby certifies that the copies of the following documents being
delivered in connection with the closing of the sale of the City of White Sulphur Springs
Water Revenue Bonds, Series 2011 A (West Virginia DWTRF Program) (the “Series
2011 A Bonds”) and Water Revenue Bonds, Series 2011 B (West Virginia DWTRF
Program) (the “Series 2011 B Bonds,” and together with the Series 2011 A Bonds, the
“Bonds”) are, as of the date hereof, true, complete and accurate copies of the originals of
those documents maintained on file with the Issuer and delivered in the transcript of
proceedings, that said documents have been duly adopted, enacted or entered by the
Council of the Issuer, and that said documents are still in full force and effect as of the
date hereof and have not been repealed, rescinded, superseded, amended or modified in
any way unless the document effecting such repeal, rescission, supersedence, amendment
or modification is also listed below:

1. Charter.

2. Oaths of Office of Mayor, Recorder and
Council Members.

3. Infrastructure Council Approval Letter.

4, Loan Agreement.

5. Rate Ordinance.

6. Minutes of Council Meetings regarding All
Readings and Public Hearing of the Rate

Ordinance.

7. Affidavit of Publication of the Rate Ordinance
and Notice of Public Hearing.

8. Bond Ordinance.

9. Supplemental Resolution.
{C1996732.1}
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10.

11.

12.

13.

14.

Minutes of Council Meetings regarding All
Readings and Public Hearing of the Bond
Ordinance and Adoption of the Supplemental
Resolution.

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

2011 A & B Bond Ordinance and Supplemental Resolution.
Environmental Health Permit.

Evidence of Insurance.

[The rest of this page is intentionally left blank.]



WITNESS my signature and the official seal of the City of White Sulphur

Springs on this 14™ day of April, 2011.
= 14

Recorder

[SEAL]
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CITY OF WHITE SULPHUR SPRINGS 34
WATER REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2011 B (WEST VIRGINIA DWTRF PROGRAM)

CERTIFICATE OF CONSULTING ENGINEER

I, Pulak Ghosh, Registered Professional Engineer, West Virginia License
No. 7806, of Ghosh Engineers, Inc., Charleston, West Virginia, hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain
additions, betterments and improvements (the “Project”) to the existing water system (the
“System”™) of the City of White Sulphur Springs (the “Issuer”), to be constructed
primarily in Greenbrier County, West Virginia, which acquisition and construction is
being financed by the above-captioned bonds (collectively, the “Bonds”) of the Issuer.
All capitalized words used herein and not defined herein shall have the same meaning set
forth in the Bond Ordinance adopted by the Issuer on March 21, 2011, effective April 11,
2011, and the Loan Agreement between the Issuer and the West Virginia Water
Development Authority (the “Authority”) on behalf of the West Virginia Bureau of
Public Health (“BPH”), dated April 14, 2011 (the “Loan Agreement”).

2. The Bonds are being issued for the purposes of (i) paying the Series
2009 A Bonds; (ii) paying the costs of acquisition and construction of the Project; and
(1ii) paying certain 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 design of the Project will be constructed in general accordance
with the approved plans, specifications and designs prepared by Ghosh Engineers, Inc.
and any change orders approved by the Issuer, the Authority, the BPH and all necessary
governmental bodies; (ii) the Project will be adequate for its intended purpose and when
constructed, as designed, will have a useful life of at least 32 years, if properly operated
and maintained, excepting anticipated replacements due to normal wear and tear; (iii) the
Issuer has received bids for the acquisition and construction of the Project which are in an
amount and otherwise compatible with the plan of financing set forth in the Schedule B

attached hereto as Exhibit A; (iv) the successful bidders have provided the Drug-Free
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Workplace Affidavit as evidence of the Vendor’s compliance with the provisions of
Article 1D, Chapter 21 of the West Virginia Code; (v) the successful bidders
acknowledged receipt of all addenda to the original bid documents; (vi) the bid
documents relating to the Project reflect the Project as approved by the West Virginia
Bureau for Public Health and the bid forms provided to the bidders contain the critical
operational components of the Project; (vii) the successful bids include prices for every
item on such bid forms; (viii) the uniform bid procedures were followed; (ix) the Issuer
has obtained all 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; and (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.

[SEAL]

PulakGhosh, P.E.
West Virginia License No. 7806
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WEST VIRGINIA DRINKING WATER TREATMENT REVOLVING FUND

SCHEDULE B

White Sulphur Springs Water System Improvements

DWTRF DWTRF
A. |Cost of Project Total Loan Forgiven Loan
1. |Contract | (Water Plant) $ 3,399,100.00 $ 3,399,100.00
Contract Il (Water Lines) $ 2,787,058501% 201500000(%  772,058.50
Contract Ill (Water Lines) $ 1,25543500]% 737,750.00 | $  517,685.00
Contract IV (Water Tank) $  323,525.00 $  323,525.00
Contract V (Meters and Installation) $ 1,868403.00{% 1,500,000.00]|%  368,403.00
Project Under-run $ 65741834 1% - |$ 657418.34
Construction Contingency $ 482,000.00 $ 482,000.00
2. |Engineering Design $ 21,915.00 $ 21,915.00
Engineering During Construction $  330,000.00 $  330,000.00
Resident Inspection $  280,000.00 $  280,000.00
Engineering Design For Tank $ 40,000.00 $ 40,000.00
Engineering Const For Tank $ 10,000.00 $ 10,000.00
Resident Inspection For Tank $ 25,000.00 $ 25,000.00
Engineering for Meters $ 60,000.00 $ 60,000.00
3. |lLegal $ 60,000.00 $ 60,000.00
4. {Labor Compliance (Region IV) $ 18,000.00 $ 18,000.00
5. |Sites and Other Lands $ 20,000.00 $ 20,000.00
8. ]Accounting $ 8,000.00 $ 8,000.00
7. |Archaeological Survey $ 6,953.07 $ 6,953.07
8.  |Design Loan Payoff $  569,442.09 $  569,442.09
9. |Total of Lines 1 through 8 $ 12,222,250.00 $ 7,969,500.00
B. [Cost of Financing
10. |Other Costs (Registrar Fee) $ 500.00 $ 500.00
a. [Bond Counsel $ 30,000.00 $ 30,000.00
11, |Total Cost of Financing $ 30,500.00 $ 30,500.00
12. |Total Cost of Project (Line 9 plus Line 11) $ 12,252,750.00 $ 8,000,000.00
C. |Sources of Grants
13. |Loan Forgiven $ 4,252,750.00 | $ 4,252,750.00
14. |Net Proceeds Required from Bond
Issue (Line 12 minus Line 13) $ 8,000,000.00 $ 8,000,000.00

S \‘% J¥s)
Debra Fogus, Mayor, City hite Sulphur Springs

DATE: 4’5“ H

Pulbk GRosh, PE, Ghosh Engineers, Inc

DATE: 4/ 4/1/




Imre David Pentek, CPA

P.O. Box 1390 Lewisburg, WV 24901 (304) 647-3949
Fax: (304) 647-3498 E-Mail: ipentek@wildblue.net

April 14,2011

CITY OF WHITE SULPHUR SPRINGS
WATER REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2011 B (WEST VIRGINIA DWTRF PROGRAM)

City of White Sulphur Springs
34 West Main Street
White Sulphur Springs, WV 24986

West Virginia Bureau of Public Health
One Davis Square, Suite 20
Charleston, WV 25311

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

Jackson Kelly PLLC
1600 Laidley Tower -
P.O. Box 553
Charleston, WV 25322

Ladies and Gentlemen;

We have reviewed the water service rates of the City of White Sulphur Springs (the “Issuer”),
enacted by the Issuer on April 11, 2011, and the projected operating expenses and anticipated
customer usage provided by Ghosh Engineers, Inc., the consulting engineer of the Issuer. It is our
opinion that such rates are sufficient (i) to provide for all operating expenses of the water system of
the Issuer (the “System”), and (ii) to leave a balance each fiscal year equal to at least 115% of the
maximum amount required in any succeeding fiscal year for the payment of principal of and interest
on the Issuer’s Water Revenue Bonds, Series 2011 A (West Virginia DWTRF Program) (the “Series
2011 A Bonds”), Water Revenue Bonds, Series 2011 B (West Virginia DWTRF Program) (the
“Series 2011 B Bonds™) and all other obligations secured by or payable from revenues of the System
on a parity with the Series 2011 A Bonds and the Series 2011 B Bonds, including the Issuer’s Water
Refunding Revenue Bonds, Series 2003 (the “Prior Bonds™).

Member of

AICPA)




City of White Sulphur Springs

West Virginia Bureau of Public Health

West Virginia Water Development Authority
Jackson Kelly PLLC

April 14, 2011

Page 2

It is further our opinion that the Net Revenues actually derived from the System during any
12 consecutive months within the 18 months immediately preceding the date of the actual issuance
of the Series 2011 A Bonds and the Series 2011 B 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 2011 A Bonds and the Series 2011 B Bonds, will not be
less than 115% of the largest aggregate amount that will mature and become due in any succeeding
year on the Prior Bonds, the Series 2011 A Bonds and the Series 2011 B Bonds.

Capitalized terms used herein and not otherwise defined herein shall have the same meanings
set forth in the Bond Ordinance authorizing the Series 2011 A Bonds and the Series 2011 B Bonds.




CITY OF WHITE SULPHUR SPRINGS 3.6
WATER REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2011 B (WEST VIRGINIA DWTRF PROGRAM)

RECEIPT FOR BONDS

The undersigned authorized representative of the West Virginia Water
Development Authority (the “Authority”), for and on behalf of the Authority, hereby
certifies as follows:

1.  On the 14™ day of April, 2011, in Charleston, West Virginia, the
Authority received the entire original issue of $4,252,750 in aggregate principal amount
of the Water Revenue Bonds, Series 2011 A (West Virginia DWTRF Program), of the
City of White Sulphur Springs (the “Issuer”), dated April 14, 2011, issued in the form of
one bond, fully registered to the Authority, and numbered AR-1 (the “Series 2011 A
Bonds™) and the entire original issue of $8,000,000 in aggregate principal amount of the
Water Revenue Bonds, Series 2011 B (West Virginia DWTRF Program), of the Issuer,
dated April 14, 2011, issued in the form of one bond, fully registered to the Authority,
and numbered BR-1 (the “Series 2011 B Bonds,” and together with the Series 2011 A
Bonds, the “Bonds™).

2. At the time of such receipt of the Bonds, they had been executed by

the Mayor of the Issuer and attested by the Recorder of the Issuer, by their respective
manual signatures, and the official seal of the Issuer had been impressed upon the Bonds.

WITNESS my signature on this 14™ day of April, 2011,

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Q@s&%&@mﬂnmas)

Authorized Representative
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CITY OF WHITE SULPHUR SPRINGS 3.7
WATER REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2011 B (WEST VIRGINIA DWTRF PROGRAM)

RECEIPT FOR BOND PROCEEDS

The undersigned Mayor of the City of White Sulphur Springs (the
“Issuer”), for and on behalf of the Issuer, hereby certifies as follows:

On the 14" day of April, 2011, the Issuer received and hereby
acknowledges receipt from the West Virginia Water Development Authority (the
“Authority”), as the original purchaser of the $4,252,750 the City of White Sulphur
Springs Water Revenue Bonds, Series 2011 A (West Virginia DWTRF Program), dated
April 14, 2011 (the “Series 2011 A Bonds”), and the $8,000,000 the City of White
Sulphur Springs Water Revenue Bonds, Series 2011 B (West Virginia DWTRF
Program), dated April 14, 2011 (the “Series 2011 B Bonds,” and together with the Series
2011 A Bonds, the “Bonds”), of the sum of $705,966.06, being a portion of the principal
amount of the Series 2011 B Bonds. The Issuer did not draw on the Series 2011 A Bonds
at closing. The Issuer understands that the remaining proceeds of the Bonds will be
advanced to the Issuer from time to time as construction proceeds to completion.

WITNESS my signature on this 14™ day of April, 2011.

CITY OF WHITE SULPHUR SPRINGS

O s ez
Mayor )
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CITY OF WHITE SULPHUR SPRINGS 3.8
WATER REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2011 B (WEST VIRGINIA DWTRF PROGRAM)

REQUEST AND AUTHORIZATION TO
AUTHENTICATE AND DELIVER THE BONDS

April 14, 2011

United Bank Inc., as Registrar
Charleston, West Virginia

Ladies and Gentlemen:

We herewith hand to you, duly executed, the $4,252,750 Water Revenue
Bonds, Series 2011 A (West Virginia DWTRF Program), in the form of one bond,
numbered AR-1, dated April 14, 2011 (the “Series 2011 A Bonds”) and the
$8,000,000 Water Revenue Bonds, Series 2011 B (West Virginia DWTRF Program),
in the form of one bond, numbered BR-1, dated April 14, 2011 (the “Series 2011 B
Bonds,” and together with the Series 2011 A Bonds, the “Bonds”), of the City of
White Sulphur Springs (the “Issuer”), authorized to be issued under and pursuant to a
Bond Ordinance duly adopted by the Issuer on March 21, 2011, effective April 11,
2011, and a Supplemental Resolution duly adopted by the Issuer on April 11, 2011.

You are hereby requested and authorized to register, authenticate and
deliver the Bonds on behalf of the Issuer to the West Virginia Water Development
Authority.

CITY OF WHITE SULPHUR SPRINGS

M@&Q/o\ VO@«M

(SEAL)
Attest: %
Recotder -
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CITY OF WHITE SULPHUR SPRINGS 39
WATER REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2011 B (WEST VIRGINIA DWTRF PROGRAM)

REGISTRAR’S AGREEMENT

THIS REGISTRAR’S AGREEMENT, dated as of the 14™ day of April,
2011, by and between the CITY OF WHITE SULPHUR SPRINGS, a municipal
corporation (the “Issuer”), and UNITED BANK, INC., Charleston, West Virginia (the
“Registrar”).

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $4,252,750 Water Revenue Bonds, Series 2011 A (West Virginia
DWTRF Program) (the “Series 2011 A Bonds”), in the form of one bond, numbered AR-
1, in fully registered form, and $8,000,000 Water Revenue Bonds, Series 2011 B (West
Virginia DWTRF Program) (the “Series 2011 B Bonds,” and together with the Series
2011 A Bonds, the “Bonds”) pursuant to a Bond Ordinance duly adopted by the Issuer on
March 21, 2011, effective April 11, 2011, and a Supplemental Resolution duly adopted
April 11, 2011 (collectively, the “Ordinance”);

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 Ordinance, a copy of which is attached as Exhibit A hereto and incorporated
herein by reference;

WHEREAS, the Ordinance provides for an appointment by the Issuer of a
Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Ordinance and this
Registrar’s Agreement does appoint, the Registrar to act as Registrar under the Ordinance
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
Ordinance, such duties including, among other things, the duties to authenticate, register
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and deliver Bonds upon original issuance and when properly presented for exchange or
transfer, and shall do so with the intention of maintaining the exclusion of interest, if any,
on the Bonds from gross income for federal income tax purposes, 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 signatures of the Registrar’s authorized officers for the purposes of acting as
the Registrar and with such other information and reports as the Issuer may from time to
time reasonably require.

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

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

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

ISSUER:

City of White Sulphur Springs

34 West Main Street

White Sulphur Springs, WV 24986
Attention: Mayor
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REGISTRAR:

United Bank, Inc.

500 Virginia Street, East

Charleston, WV 25301-2135
Attention: Corporate Trust Department

The Issuer and the Registrar shall notify the other in writing of any change
of address.

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

IN WITNESS WHEREOF, the parties hereto have respectively caused this
Registrar’s Agreement to be signed in their names and on their behalf, all as of the date
first above-written.

CITY OF WHITE SULPHUR SPRINGS

Oleo oo

Mayor @)

UNITED BANK, INC.

L

Authéfized Officer
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EXHIBIT A

See Bond Ordinance (Tab No. 9)
See Supplemental Resolution (Tab No. 10)
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CITY OF WHITE SULPHUR SPRINGS ' 3.10
WATER REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2011 B (WEST VIRGINIA DWTRF PROGRAM)

CERTIFICATE OF REGISTRATION OF BONDS

UNITED BANK, INC., Charleston, West Virginia, as Registrar (the
“Registrar”), hereby certifies that on the date hereof, the single, fully registered Water
Revenue Bonds, Series 2011 A (West Virginia DWTRF Program), of the City of
White Sulphur Springs (the “Issuer”), dated April 14, 2011, in the principal amount of
$4,252,750, and numbered AR-1, and the single, fully registered Water Revenue
Bonds, Series 2011 B (West Virginia DWTRF Program), of the Issuer, dated April 14,
2011, in the principal amount of $8,000,000, and numbered BR-1, was registered as to
principal and interest in the name of “West Virginia Water Development Authority”
in the books of the Issuer kept for that purpose at our office, by a duly authorized
officer on behalf of the Registrar.

WITNESS my signature on this 14" day of April, 2011.

UNITED BANK, INC., as Registrar

VAl

Authorizgd Officer
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CITY OF WHITE SULPHUR SPRINGS 3.11
WATER REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2011 B (WEST VIRGINIA DWTRF PROGRAM)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

FIRST NATIONAL BANK, Ronceverte, West Virginia, hereby accepts
appointment as Depository Bank in connection with a Bond Ordinance of the City of
White Sulphur Springs (the “Issuer”), adopted by the Issuer on March 21, 2011, effective
April 11, 2011, and a Supplemental Resolution adopted by the Issuer on April 11, 2011
(collectively, the “Ordinance”), authorizing the issuance of the City of White Sulphur
Springs Water Revenue Bonds, Series 2011 A (West Virginia DWTRF Program), in the
aggregate principal amount of $4,252,750, and the City of White Sulphur Springs Water
Revenue Bonds, Series 2011 B (West Virginia DWTRF Program), in the aggregate
principal amount of $8,000,000, both dated April 14, 2011, and agrees to serve as
Depository Bank, all as set forth in the Ordinance.

Witness my signature on this 14™ day of April, 2011.

FIRST NATIONAL BANK

%ﬁ% 7 M

/ Authorized Officer
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WEST VIRGINIA MUNICIPAL BOND COMMISSION
Suite 401

1207 Quarrier Street, Charleston, WV 25301

304) 558-3971

3.12(A)
NEW ISSUE REPORT FORM
Date of Report: April 14, 2011

ISSUE: City of White Sulphur Springs Water Revenue Bonds, Series 2011 A (West Virginia DWTRF
Program)

ADDRESS: 34 West Main Street, White Sulphur Springs, WV 24986 COUNTY: Greenbrier

PURPOSE OF ISSUE: New Money _X

Refunding

ISSUE DATE: April 14, 2011

ISSUE AMOUNT: $4,252.750

Ist DEBT SERVICE DUE: _N/A

Refunds issue(s) dated:

CLOSING DATE: _April 14, 2011

RATE: _N/A

Ist PRINCIPAL DUE: ___N/A

1st DEBT SERVICE AMOUNT: _$§ N/A

PAYING AGENT: Municipal Bond Commission

BOND COUNSEL: Jackson Kelly PLLC

UNDERWRITERS COUNSEL:

Contact Person: Samme L. Gee, Esquire

Contact Person:

Phone: (304) 340-1318

Phone;

CLOSING BANK: First National Bank

ESCROW TRUSTEE:

Contact Person: Jessica Anderson

Contact Person:

Phone: (304) 536-2224

Phone:

E-Mail: janderson@smbwyv.com

KNOWLEDGEABLE ISSUER CONTACT:
Contact Person: Linda Coleman-Barker

OTHER: __ WVBPH

Contact Person: _Robert DeCrease

Position: Finance Director and Clerk Function:  P.E., Assistant Manager
Phone: (304) 536-1454 Phone:  (304) 558-6749
E-Mail: _wss34@suddenlink.com
DEPOSITS TO MBC AT CLOSE: Accrued Interest: $
' Capitalized Interest: $
By Wire Reserve Account:  $
Check Other: $

By Wire
Check
IGT

REFUNDS & TRANSFERS BY MBC AT CLOSE:

To Escrow Trustee:  $
To Issuer: $
To Cons.Invest.Fund $

$

To Other:

NOTES: _Principal forgiveness.

Documents Required:

—_— ———————a

FOR MUNICIPAL BOND COMMISSION USE ONLY:

Transfers Required:
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WEST VIRGINIA MUNICIPAL BOND COMMISSION 3.12(B)
Suite 401 NEW ISSUE REPORT FORM
1207 Quarrier Street, Charleston, WV 25301 Date of Report: April 14, 2011
(304) 558-3971

ISSUE: _ City of White Sulphur Springs Water Revenue Bonds, Series 2011 B (West Virginia DWTRF
Program)

ADDRESS: 34 West Main Street, White Sulphur Springs, WV 24986 COUNTY: Greenbrier

PURPOSE OF ISSUE: New Money _X

Refunding Refunds issue(s) dated:
ISSUE DATE: April 14, 2011 CLOSING DATE: April 14, 2011
ISSUE AMOUNT: _$8,000,000 RATE: _0% and 1% admin fee

1st DEBT SERVICE DUE: __December 1, 2012 1st PRINCIPAL DUE: December 1, 2012

1st DEBT SERVICE AMOUNT: $38.635.75 PAYING AGENT: Municipal Bond Commission

BOND COUNSEL: Jackson Kelly PLLC UNDERWRITERS COUNSEL:
Contact Person: Samme L. Gee, Esquire Contact Person:
Phone: (304) 340-1318 Phone:
CLOSING BANK:__First National Bank ESCROW TRUSTEE:
Contact Person: Jessica Anderson Contact Person:
Phone: (304) 536-2224 Phone:
E-Mail: janderson@smbwv.com
KNOWLEDGEABLE ISSUER CONTACT: OTHER: WVBPH
Contact Person:_ Linda Coleman-Barker Contact Person: _Robert DeCrease
Position: _Finance Director and Clerk Function:  P.E., Assistant Manager
Phone: (304) 536-1454 Phone:  (304) 558-6749
E-Mail: _wss34@suddenlink.com
DEPOSITS TO MBC AT CLOSE: Accrued Interest: $
Capitalized Interest: $
By Wire Reserve Account:  §
Check Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE:
By Wire To Escrow Trustee:  $

Check To Issuer: $

IGT To Cons.Invest.Fund $

To Other: $

NOTES: Reserve Account funded over 10 vears.

FOR MUNICIPAL BOND COMMISSION USE ONLY:

Documents Required:
Transfers Required:
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ACORD"  CERTIFICATE OF LIABILITY INSURANCE i - e

THIS GERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTWICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND . EXTEND OR ALTER THE COVERAGE AFFORDED 8Y THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
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CITY OF WHITE SULPHUR SPRINGS 3.14
WATER REVENUE BONDS,
SERIES 2011 A (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2011 B (WEST VIRGINIA DWTRF PROGRAM)

RECEIPT OF PAYMENT OF SERIES 2009 A BONDS

The undersigned duly authorized representative of the WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY, the registered owner of the Water Design
Revenue Bonds, Series 2009 A (West Virginia DWTRF Program) (the “Bonds”), of the
City of White Sulphur Springs (the “Issuer”), dated June 12, 2009, in the original
aggregate principal amount of $625,000, hereby certifies that it has received the sum of
$569,442.09 from the Issuer and that such sum is sufficient to pay the entire outstanding
principal amount of the Bonds and all accrued interest thereon to the date hereof and
discharge the liens, pledges and encumbrances securing the Bonds.

Dated this 14™ day of April, 2011.

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

-

Authorized Representative D)
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JACKSONKELLY

ATTORNEYS AT LAW PLLC
500 LEE STREET EAST « SLHTE 1600 « PO. BOX 553 « CHARLESTON, WEST VIRGINIA 25322 « TELEPHONE: 304-340- 1000 « TELECOPIER: 304-340-1130

wwiw.jacksonkelly.com

CLOSING MEMORANDUM 3.15

To: Debbie Fogus
Robert DeCrease/Jeff Brady
Carol Cummings/Emily Spradling
Sara Boardman

From: Samme Gee
Date: April 14, 2011
Re: City of White Sulphur Springs

Water Revenue Bonds, Series 2011 A
(West Virginia DWTRF Program) and
Water Revenue Bonds, Series 2011 B
(West Virginia DWTRF Program)

1. DISBURSEMENTS TO CITY

Payor: West Virginia Bureau of Public Health
Source: Series 2011 B Bonds Proceeds
Amount: $136,523.97
Date: April 14, 2011
Form: Wire
Receiver Bank: The Banker’s Bank of Kentucky Frankfort
Receiver ABA: 0839-0189-6
Payee: City of White Sulphur Springs
Beneficiary Bank: First National Bank of Ronceverte
Bank Contact: Jessica Anderson (304) 536-2224
Bank Address: One Cedar Street, Ronceverte, WV 24970
Beneficiary Bank

Account Number: 051501558
Account: Series 2011 Bonds Construction Trust Fund
Construction Trust Fund

Account Number: 723975

{C1996803.1}
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2. DISBURSEMENTS TO MUNICIPAL BOND COMMISSION

{C1996803.1}

Payor:

Source:
Amount:
Date:
Form:
Payee:
Bank:

Bank Address:

ABA No.:
Account No.:
Contact:

Account:

West Virginia Bureau of Public Health on behalf of
the City

Series 2011 B Bonds Proceeds

$569,442.09

April 14,2011

Wire Transfer

West Virginia Municipal Bond Commission

Branch Banking & Trust Company, Charleston, WV
500 Lee St., Charleston, WV 25301

051503394

5270517317

West Virginia State Treasurer for West Virginia
Municipal Bond Commission

Series 2009 A Bonds Sinking Fund, to pay the City of
White Sulphur Springs Water Design Revenue Bonds,
Series 2009 A (West Virginia DWTRF Program



PWSID#: WV3301314

State of West Virginia
OFFICE OF ENVIRONMENTAL HEALTH SERVICES

CAPITOL & WASHINGTON STREETS 1 DAVIS SQUARE, SUITE 200 CHARLESTON, WV 25301
Telephone (304) 558-2981 ‘

PERMIT

(Water)
PROJECT:  Water System Upgrade ' PERMIT NO.: 18,513
LOCATION: White Sulphur Springs COUNTY: Greenbrier DATE: 3-15-2010

THIS IS TO CERTIFY that after reviewing plans, specifications, application forms, and other essential information that

City of White Sulphur Springs
34 West Main Street
White Sulphur Springs, West Virginia 24986

is hereby granted approval to: install approximately 2,330 LF of 12", 6,157 LF of 8", 21,396 LF of 6", 8,575 LF of 4"
and 21,540 LF of 2" water line and all necessary valves and appurtenances. The existing City of White Sulphur
Springs water treatment plant will be upgraded and expanded from a 750 GPM plant to a 1,200 GPM plant with
major improvements to consist of: removal of the existing lime feed system, catalytic reactor and two gravity
filters; addition of two (2) 600 GPM catalytic reactors, two (2) 600 GPM (150 SF) filters and two (2) carbon
dioxide systems; chemical feed and storage for gas chlorination, fluoride and carbon dioxide; two (2) 600 GPM
high service pumps with VFD, renovations to the existing treatment plant building; two (2) steel buildings;
expansion of the existing clearwell; and all necessary piping, valves, controls, electrical, heating & cooling
facilities; process equipment; and appurtenances. :

NOTE: This permit is contingent upon: 1) All new water lines being disinfected, flushed
and bacteriologically tested, prior to use; and 2) Installing a blow-off valve at
the end of all “deadend” lines.

The Environmental Engineering Division of the OEHS Beckley District Office (304) 256-6666 is to be notified
when construction begins.

Validity of this permit is contingent upon conformity with plans, specifications, application forms, and other information submitted to the
West Virginia Bureau for Public Health.

FOR THE DIRECTOR

William S. Herold, Jr., P.E., Assis%l@lanager
Infrastructure and Capacity Development

Environmental Engineering Division

WSH:snj

‘véhosh Engineers, Inc.
James W. Ellars, P.E., PSC
Amy Swann, PSC
Greenbrier County Health Department
OEHS-EED Beckley District Office



EW-100 Office Use Only
01/06/2010 Date Received 2, "'l V- l b

A7)
Date Approved ._} isd, 1'7
Approved by V// ‘b

Permit Number ﬁ/ ﬁ(f/ (7

WEST VIRGINIA DEPARTMENT OF HEALTH AND HUMAN RESOURCES
Bureau for Public Health
Office of Environmental Health Services
Capitol and Washington Streets
1 Davis Square, Suite 200
Charleston, West Virginia 25301-1798
Telephone 304-558-2981  Fax 304-558-0691

PUBLIC WATER SUPPLY SYSTEM APPLICATION

FOR A PERMIT TO CONSTRUCT, ALTER, OR RENOVATE
(Please Prepare in 4 Copies)

APPLICANT: City of White Sulphur Springs

STREET OR PO BOX: 34 West Main Street,
CcITY: White Sulphur Springs STATE: WV ZIp: 24986

TELEPHONE: 304-536-1454 E-MAIL: wss34@suddenlinkmail.com

ENGINEERING FIRM: Ghosh Engineers, Inc.
STREET OR PO BOX 4710 Suite A Chimney Dr TELEPHONE: 304-343-5300

CITY: CHarleston STATE: WV 71p: 25302
TELEPHONE: 304-343-5300 E-MAIL: paulghosh@hotmali.com

IN ACCORDANCE WITH TITLE 64, SERIES 3, PUBLIC WATER SUPPLY REGULATIONS
OF THE WEST VIRGINIA DIVISION OF HEALTH, WE HEREBY MAKE APPLICATION

TO CONSTRUCT, ALTER, OR RENOVATE AS FOLLOWS:

ﬁ i %/5 :??// ey
Slg17€ of Apﬁhcént or Authefized Agent Date

NOTE: A $300 application fee must accompany a permit application ($150 application fee for a
water well permit application). Make check or money order payable to “West Virginia
Department of Health and Human Resources”. Cash not accepted. Permit applications which
include both water and sewer systems require only a single $300 fee.




EG-5

03/08/2005
WEST VIRGINIA DEPARTMENT OF HEALTH AND HUMAN RESOURCES

Bureau for Public Health
Office of Environmental Health Services
Capitol and Washington Streets
1 Davis Square, Suite 200
Charleston, West Virginia 25301-1798
Telephone: 304-558-2981 Fax: 304-558-0691

WATER SYSTEM DESIGN INFORMATION AND DATA SHEET
Complete all portions of the Design Data Sheet applicable to the project. Omission of required information

will result in the application being denied. When both sewer system and water system are to be constructed,
Design Data Sheets for both sewage and water must be completed and attached to the application.

Applicant City of White Sulphur Springs
Project Location ~_White Sulphur Springs
County Greenbrier

Number of customers 2,200 or Estimated population or population equivalent served

Number of home sites Number of mobile home sites

Estimated peak flow gpm
Minimum consumer pressure (static/residual) / 20 psi

City of White Sulphur Springs Water Treatment Plant

Source of Supply:
(name of utility)
Municipal V Public Service District Private Well
Other
(specify)
Pressure at connection to public supply (static/residual) / psi
Capacity of well, if applicable ___ gpm
Type of system Gravity V Hydropneumatic
Other
(specify)

Length of water lines of each size See Attachment

YES NO
Details of well construction attached

Fire hydrants to be installed (hydraulic calculations must be included)

v

Storage tank required Size of tank gallons

Elevation of top and bottom of storage tank
l/ Booster station required  Size of station gpm

Pressure reducing station required

Details of water treatment equipment (if applicable)
Chlorination Contact time minutes

ANAN




‘/ Location of existing and proposed water lines, valves, storage tanks, meter stations,
pressure reducing stations, booster stations and water treatment facilities.
Location and size of existing and proposed sewer lines, manholes, cleanouts, sewage
lift stations and sewage treatment facilities.
t/ Plans, in addition to the site plans, provide plans of all new and existing water treatment
facilities; new booster stations, meter stations; pressure reducing stations; and storage tanks,
with dimensions (lengths, heights, widths, areas, volumes and elevations, including the 100

year flood elevation.)

Report and Specifications
_Vn Provide a report and specifications setting forth:

V General description of the proposed project and location.

#” _ Number of units to be served and possible expansion of the facility.
Specifications of all new water treatment equipment and structures.
Specifications of pipe, valves, booster stations, storage tanks, meter stations, and
pressure reducing stations.

&/ _ Hydraulic calculations for the water distribution system. (Note that a minimum 20

- psi pressure must be maintained in the distribution system under all flow conditions,

including fire flows plus peak demand flows.)
&/ _ 100-year flood elevations.

Documentation
Provide documentation consisting of:

&/ Letter granting permission to connect to public or privately owned water distribution
system when such is the proposal.

&/_ Legal document (rights of way or easements) granting permission to cross land of
adjacent property owners with water lines. This is not required if the apphcant has the
right of eminent domain.

&/ _ Contract documents, if the project is to be bid, particularly if the project has WV
Infrastructure and Jobs Development Council funding or WV Bureau For Public
Health Drinking Water Revolving Fund funding.

¢/ _ Documentation from a municipality or public service district if they are going to

assume responsibility for the long term operation and maintenance of the water
facilities (Not required, if the applicant is a municipality or public service district).
If the water facilities are not going to be operated and maintained by a municipality
or public service district, will require:
Articles of Incorporation and By-Laws of a Property Owners Association,
particularly where lots or housing units are sold, such as in a subdivision or

townhouse complex, or
Articles of Incorporation of a Private Utility regulated by the WV Public

Service Commission, or

Legal document (notarized) stating who shall be responsible for the operation
and maintenance of the water facilities, if the project being served by the

water facilities will be owned by the owner of the water facilities. (Examples

would be a mobile home park, travel trailer park, rental apartment complex,

school, campground, church, restaurant, shopping complex or office

building.)



EW-77C
03/08/2005

WEST VIRGINIA DEPARTMENT OF HEALTH AND HUMAN RESOURCES
Bureau for Public Health
Office of Environmental Health Services
Capitol and Washington Streets
1 Davis Square, Suite 200
Charleston, West Virginia 25301-1798
Phone (304) 558-2981 Fax (304) 558-0691

WATER TREATMENT AND/OR DISTRIBUTION SYSTEMS
Forms and Required Information

Please read carefully and submit FOUR (4) COPIES of the required information. Omission of any of the
required information will result in needless delay. PLEASE ENCLOSE A CHECK for the application

fee in the amount of $300, payable to WV Department of Health and Human Resources.

PROJECT NAME: City of White Sulphur Springs
COUNTY: Greenbrier

DATE: February 8, 2010

APPLICATION FORMS AND DESIGN DATA SHEETS

Forms
v Completed Form EW-100
Completed Form EW-100, Addendum-Capacity Development Questionnaire

¢/’_Completed Form EG-5 and/or Engineering Report With Calculations
Completed Mobile Home Park Forms EG-1 & EG-2, if applicable

REQUIRED INFORMATION TO ACCOMPANY APPLICATION

Location Maps
v _ US Geological Survey (USGS) topographic map or county road map showing the project
location (842" x 11" photocopy is acceptable).

Plans
¢/ Plans must be signed and sealed by a WV Registered Professional Engineer.

Scale for plan view of water lines: 1"=200' or less.
Size of plans: Plans shall not be less than 18" x 24" in size, nor greater than 27" x 40", for
microfilming purposes. Recommend 24" x 36" plans.

Provide a site plan showing:
Layout with dimensions and property lines.
Proposed home sites, mobile home sites, camping trailer or camp sites, schools, or

other buildings.
Location of and distances to known water intakes or wells.



CITY OF WHITE SULPHUR SPRINGS
Water System Improvements Project - Contracts 1,2 & 3

ADVERTISEMENT FOR BIDS

Sealed bids for City of White Sulphur Springs Water System Improvements
Project will be received by the City of White Sulphur Springs City Hall, 34 West

Main Street, White Sulphur Springs, West Virginia, 24986 until 2:00 p.m. on
' 2010 and then they will be publicly opened and read

aloud.

The Water System Improvements Project is primarily within the city limits, and at
the existing Water Treatment Plant, both being located in Greenbrier County,

West Virginia.
Contract 1

This contract is to upgrade the capacity of the existing Water Treatment Plant
from 750 gallons per minute to 1,200 gallons per minute. The contract includes
removal of the existing lime feed system, catalytic reactor and two gravity filter
and replace them with two (2) catalytic reactors, two (2) carbon dioxide systems
and two (2) gravity filters in the same building. Additional work involves
expansion of the existing clearwell, new high service pumps, renovations to the
existing chlorination and fluoridation systems and renovations to the treatment

plant building.

Contract 2

This contract includes approximately 34,850 If of PVC and DIP waterlines of
various sizes between 2” and 12" diameter, 300 LF of steel casing of various
sizes (bore & jack), 3,100 LF 3/4" PE service line, 84 ea of valves of various
sizes between 2" and 12", 10 blow-off valves, 49,000 Iif of 2" thick asphalt
overlay, 33,000 If of milling etc., within the City of White Sulphur Springs's

existing water system primarily within the city limits.

Contract 3

This contract includes approximately 20,000 If of PVC and DIP waterlines of
various sizes between 2" and 12" diameter, 645 LF of steel casing of various
sizes (bore & jack), 3,100 LF 3/4" PE service line, 54 ea of valves of various
sizes between 2" and 12", 6 blow-off valves, 10,600 If of 2" thick asphalt overlay,
900 If of milling etc., within the City of White Sulphur Springs's existing water

system primarily within the city limits.

Plans and Contract Documents may be examined at the following locations:
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www.jacksonkelly.com
4.1(A)

April 14,2011

City of White Sulphur Springs
34 West Main Street
White Sulphur Springs, WV 24986

West Virginia Bureau of Public Health
1 Davis Square, Suite 200
Charleston, WV 25311

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

Re:  City of White Sulphur Springs
Water Revenue Bonds, Series 2011 A
(West Virginia DWTRF Program)

Ladies and Gentlemen:

We have served as bond counsel to the City of White Sulphur Springs (“the
Issuer”), a municipal corporation, in connection with the issuance of its Water Revenue
Bonds, Series 2011 A (West Virginia DWTRF Program), dated the date hereof (the
“Bonds”).

We have examined certified copies of proceedings and other papers relating
to the authorization of (i) a loan agreement for the Bonds dated April 14, 2011, including
all schedules and exhibits attached thereto (the “Loan Agreement”), between the Issuer
and the West Virginia Water Development Authority (the “Authority”’) on behalf of the
West Virginia Bureau of Public Health (the “BPH”), and (ii) the Bonds to be purchased
by the Authority in accordance with the provisions of the Loan Agreement. The Bonds
are issued in the principal amount of $4,252,750, in the form of one bond, registered to
the Authority, bearing no interest, and subject to principal forgiveness on March 1,
June 1, September 1, and December 1 of each year, commencing December 1, 2012, all
as set forth in the Schedule Y attached to the Loan Agreement and incorporated in and
made a part of the Bonds.

Clarksburg, WV ¢ Martinsburg, WV « Morgantown, WV « Wheeling, WV
Denver, CO ¢ Lexington, KY » Pittsburgh, PA » Washington, DC

{C1996809.1}



City of White Sulphur Springs

West Virginia Bureau of Public Health

West Virginia Water Development Authority
April 14,2011

Page 2

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 16, Article 13C of the Code of West Virginia, 1931, as amended
(collectively, the “Act”), for the purposes of (i) paying the costs of acquisition and
construction of certain additions, betterments and improvements to the 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 and a Bond
Ordinance duly adopted by the Issuer on March 21, 2011, effective April 11, 2011, as
supplemented by a Supplemental Resolution duly adopted by the Issuer on April 11, 2011
(collectively, the “Ordinance”), pursuant to and under which Act and Ordinance 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 Ordinance and the Loan
Agreement. All capitalized terms used herein and not otherwise defined herein shall have
the same meaning set forth in the Ordinance and in 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 organized and presently existing municipal
corporation and political subdivision of the State of West Virginia, with full power to
acquire and construct the Project, to operate and maintain the System, to enact the
Ordinance 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 and is a valid and binding special obligation of the Issuer, enforceable
in accordance with the terms thereof.

3. The Loan Agreement inures to the benefit of the Authority and the
BPH and cannot be amended so as to affect adversely the rights of the Authority or the
BPH or diminish the obligations of the Issuer without the written consent of the Authority
and the BPH.

{C1996809.1}
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4, The Issuer has legally and effectively enacted the Ordinance and
adopted all other necessary resolutions in connection with the issuance and sale of the
Bonds. The Ordinance constitutes a valid and binding obligation of the Issuer,
enforceable against the Issuer in accordance with its terms thereof and contains
provisions and covenants substantially in the form of those set forth in Section 4.1 of the
Loan Agreement.

5. 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 and
secured by a first lien on and pledge of the Gross Revenues of the System, on a parity
with respect to liens, pledge and source of and security for payment with the Issuer’s
Water Refunding Revenue Bonds, Series 2003 (as defined in the Ordinance) and the
Issuer’s Water Revenue Bonds, Series 2011 A (issued simultaneously herewith), all in
accordance with the terms of the Bonds and the Ordinance.

6. Under the Act, the Bonds and any interest thereon are exempt from
all taxation by the State of West Virginia, or any county, municipality, political
subdivision or agency thereof. The Bonds bear no interest.

No opinion is given herein as to the effect upon enforceability of the
Bonds under any applicable bankruptcy, insolvency, reorganization, moratorium or other
laws affecting creditors’ rights or in the exercise of judicial discretion or principles of
equity 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,

Jail Y N e

{C1996809.1}
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4.1(B)

April 14, 2011

City of White Sulphur Springs
34 West Main Street
White Sulphur Springs, WV 24986

West Virginia Bureau of Public Health
1 Davis Square, Suite 200
Charleston, WV 25311

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

Re:  City of White Sulphur Springs
Water Revenue Bonds, Series 2011 B
(West Virginia DWTRF Program)

[.adies and Gentlemen:

We have served as bond counsel to the City of White Sulphur Springs (“the
Issuer””), a municipal corporation, in connection with the issuance of its Water Revenue
Bonds, Series 2011 B (West Virginia DWTRF Program), dated the date hereof (the
‘(Bonds7’)'

We have examined certified copies of proceedings and other papers relating
to the authorization of (i) a loan agreement for the Bonds dated April 14, 2011, including
all schedules and exhibits attached thereto (the “Loan Agreement”), between the Issuer
and the West Virginia Water Development Authority (the “Authority”’) on behalf of the
West Virginia Bureau of Public Health (the “BPH”), and (ii) the Bonds to be purchased
by the Authority in accordance with the provisions of the Loan Agreement. The Bonds
are issued in the principal amount of $8,000,000, in the form of one bond, registered as to
principal and interest to the Authority, bear no interest, and with principal and interest
payable quarterly on March 1, June 1, September 1, and December 1 of each year,
commencing December 1, 2012, all as set forth in the Schedule Y attached to the Loan
Agreement and incorporated in and made a part of the Bonds. The Bonds are subject to
the SRF Administrative Fee equal to 1% of the principal amount of the Bonds as set forth
in the Schedule Y attached to the Loan Agreement.

{C1996816: 1} Clarksburg, WV « Martinsburg, WV ¢ Morgantown, WV o Wheeling, WV
. Denver, CO « Lexington, KY ¢ Pittsburgh, PA « Washington, DC
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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 16, Article 13C of the Code of West Virginia, 1931, as amended
(collectively, the “Act”), for the purposes of (i) paying the Series 2009 A Bonds; (ii)
paying the costs of acquisition and construction of certain additions, betterments and
improvements to the water system of the Issuer (the “Project”); and (iii) paying certain
costs of issuance and related costs.

We have also examined the applicable provisions of the Act and a Bond
Ordinance duly adopted by the Issuer on March 21, 2011, effective April 11, 2011, as
supplemented by a Supplemental Resolution duly adopted by the Issuer on April 11, 2011
(collectively, the “Ordinance”), pursuant to and under which Act and Ordinance 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 Ordinance and the Loan
Agreement. All capitalized terms used herein and not otherwise defined herein shall have
the same meaning set forth in the Ordinance and in 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 organized and presently existing municipal
corporation and political subdivision of the State of West Virginia, with full power to
acquire and construct the Project, to operate and maintain the System, to enact the
Ordinance 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 and is a valid and binding special obligation of the Issuer, enforceable
in accordance with the terms thereof.

3. The Loan Agreement inures to the benefit of the Authority and the
BPH and cannot be amended so as to affect adversely the rights of the Authority or the
BPH or diminish the obligations of the Issuer without the written consent of the Authority
and the BPH.

{C1996816.1}
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4, The Issuer has legally and effectively enacted the Ordinance and
adopted all other necessary resolutions in connection with the issuance and sale of the
Bonds. The Ordinance constitutes a valid and binding obligation of the Issuer,
enforceable against the Issuer in accordance with its terms thereof and contains
provisions and covenants substantially in the form of those set forth in Section 4.1 of the
Loan Agreement.

5. 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 and
secured by a first lien on and pledge of the Gross Revenues of the System, on a parity
with respect to liens, pledge and source of and security for payment with the Issuer’s
Water Refunding Revenue Bonds, Series 2003 (as defined in the Ordinance) and the
Water Revenue Bonds, Series 2011 A (issued simultaneously herewith), all in accordance
with the terms of the Bonds and the Ordinance.

6. Under the Act, the Bonds and any interest thereon are exempt from
all taxation by the State of West Virginia, or any county, municipality, political
subdivision or agency thereof.

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

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

and proper.

Very truly yours,

Vel £ S

{C1996816.1}



209 North Court Street
Lewisburg, WV 24901
304-645-4622

STEVE HUNTER
ASSOCIATES, I.c.
ATTORNEYS AT LAW

Fax 304-645-4064

vet345@hotmail.com

April 14, 2011

City of White Sulphur Springs
34 West Main Street
White Sulphur Springs, WV 24986

West Virginia Bureau of Public Health
1 Davis Square, Suite 200
Charleston, WV 25311

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

Jackson Kelly PLL.C
P. O. Box 553
Charleston, WV 25322

Re:  City of White Sulphur Springs
Water Revenue Bonds, Series 2011 A
(West Virginia DWTRF Program) and
Water Revenue Bonds, Series 2011 B
(West Virginia DWTRF Program)

Ladies and Gentlemen:

I am City Attorney for the City of White Sulphur Springs in Greenbrier
County, West Virginia (the “Issuer”). As such City Attorney, I have examined copies of
the approving opinion of Jackson Kelly PLLC, as bond counsel, relating to the
above-captioned bonds of the Issuer (the “Bonds”), a loan agreement for the Bonds, dated
April 14, 2011, including all schedules and exhibits attached thereto (the “Loan
Agreement”), between the Issuer and the West Virginia Water Development Authority
(the “Authority”) on behalf of the West Virginia Bureau of Public Health (the “BPH”™), a
Bond Ordinance duly adopted by the Issuer on March 21, 2011, effective April 11,
2011, as supplemented by a Supplemental Resolution duly adopted by the Issuer on April
11, 2011 (collectively, the “Ordinance”), and other documents relating to the Bonds. All




capitalized terms used herein and not otherwise defined herein shall have the same
meanings set forth in the Loan Agreement and the Ordinance when used herein.

I am of the opinion that:

1. The Issuer is a duly organized and presently 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 and to
enact the Ordinance, all under the Act and other applicable provisions of law.

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

3. The Mayor, Recorder and members of the Council of the Issuer have
been duly, lawfully and properly elected or appointed, as applicable, have taken the
requisite oaths, and are authorized to act in their respective capacities on behalf of the
Issuer.

4. The Ordinance has been duly adopted and enacted by the Issuer and
is in full force and effect.

5. 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 Ordinance, and the carrying out of the terms thereof, do not and will
not, in any material respect, conflict with or constitute, on the part of the Issuer, a breach
or default under any ordinance, resolution, order, agreement, document or instrument to
which the Issuer is a party or by which the Issuer or its properties are bound or any
existing law, regulation, rule, order or decree to which the Issuer is subject.

6. The Issuer has received all permits, licenses, approvals, consents,
exemptions, orders, certificates and authorizations necessary for the creation and
existence of the Issuer, 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 the use of
the System, including, without limitation, all requisite orders, consents, certificates and
approvals from the BPH, the West Virginia Infrastructure and Jobs Development Council
and the Public Service Commission of West Virginia (the “PSC”), and the Issuer has
taken any other action required for the imposition of such rates and charges, including,
without limitation, the enactment of an ordinance prescribing such rates and charges.
The rate ordinance was enacted June 8, 2010, and the rate ordinance is non-appealable.
The Issuer has received the Recommended Decision of the Administrative Law Judge
entered on January 14, 2011, as made final by the PSC on February 3, 2011, in Case No.
10-1513-W-CN, granting to the Issuer a certificate of public convenience and necessity
for the Project and approving the financing for the Project. The time for appeal of the




Sxme

Order has expired prior to the date hereof without any appeal having been filed. The
Order remains in full force and effect.

7. To the best of my knowledge, there is no litigation, action, suit,
proceeding or investigation at law or in equity before or by any court, public board or
body, pending or threatened, wherein an unfavorable decision, ruling or finding would
adversely affect the transactions contemplated by the Loan Agreement, the Bonds and the
Ordinance, the acquisition and construction of the Project, the operation of the System,
the validity of the Bonds, the collection of the Gross Revenues or the pledge of the Net
Revenues for the payment of the Bonds.

8. I have ascertained that all successful bidders have provided the
drugfree 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 Virginia Code. I have also ascertained that all successful bidders have made
required provisions for all insurance and payment and performance bonds and I have
reviewed such insurance policies or binders and such bonds for accuracy. I have
reviewed the contracts, the surety bonds and the policies or other evidence of insurance
coverage in connection with the Project and verified that such surety bonds and policies
(1) are in compliance with the contracts; (2) are adequate in form, substance and amount
to protect the various interests of the Issuer; (3) have been executed by duly authorized
representatives of the proper parties; (4) meet the requirements of the Act, the Resolution
and the Loan Agreement; and (5) 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.

Ve y YO#irs,

C TORNEY




209 North Court Street
Lewisburg, WV 24901
304-645-4622

STEVE HUNTER
ASSOCIATES, l.c.
ATTORNEYS AT LAW

Fax 304-645-4064

vet345@hotmail.com

April 14, 2011

Bureau of Public Health

1 Davis Square, Suite 200
Capitol and Washington Sts.
Charleston, WV 25301-1798

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25311-1751

Re:  City of White Sulphur Springs Water Project
IJDC Project No.: 2008W01021
SRF Project No.  10DWTRFA002

Ladies and Gentlemen;

This firm represents City of White Sulphur Springs with regard to a proposed
project to construct replacement water lines, tanks and upgrade treatment plant (the
“Project”™), and provides this preliminary title opinion on behalf of the City water board to
satisfy the requirements of the West Virginia Drinking Water Treatment Revolving Loan
Fund Program (the “Program™) with regard to the financing proposed for the Project.
Please be advised of the following:

1. That I am of the opinion that the City is a duly created and existing public
corporation possessed with all the powers and authority granted to municipal/public
corporations under the laws of the State of West Virginia and through its water board has
the full power and authority to construct, operate and maintain the Project as approved by
the Bureau for Public Health.

2. That the City water board has obtained all necessary permits and approvals
for the construction of the Project excluding Department of Highways, permit
applications for which have been submitted to the appropriate agencies.




3. That I have investigated and ascertained the location of and am familiar
with the legal description of, the necessary sites, including easements and/or rights of
way, required for the Project as set forth in the plans for the Project prepared by Ghosh
Engineering, the consulting engineers for the Project.

4, That I have examined the records on file in the Office of the Clerk of the
County Commission of Greenbrier County West Virginia, the county in which the Project
is to be located, and, in my opinion, the City water board has acquired legal title or such
other estate or interest in the necessary site components for the Project, One Hundred
Percent (100%)of the easements and/or rights-of-way, sufficient to assure undisturbed
use and possession for the purpose of construction, operation and maintenance for the
estimated life of the facilities to be constructed.

5. That all deeds, Orders or other documents which have been acquired to date
by the City have been duly recorded in the aforesaid Clerk’s Office in order to protect
the legal title to and interest of the municipality. :

6. The City authorized the engineer to obtain from the West Virginia
Department of Highways approval for a permit authorizing the construction of the Project
as described in the plans upon, over and through public rights of way as shown in the
plans.

If you have any questions regarding any of the information contained in this final
title opinion, please contact this office.

Y,

en Hunter
al Counsel

cc:  Samme L. Gee, Esquire
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